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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

Respondents

NOTICE OF MOTION
(Returnable April 1, 2009)

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

(the “Receiver”) of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canada Corporation
(“DCC”), The Suites at 1 King West (the “Suites”) and 2076564 Ontario Inc. (“Housekeeping”)

(collectively, the “Debtors”), will make a motion before this Honourable Court on Wednesday,

the 1st day of April, 2009, at 10:00 a.m. or as soon thereafter as the motion can be heard at 330

University Avenue, Toronto, Ontario.

THE MOTION WILL BE HEARD ORALLY.

THE MOTION IS FOR:
An order (the “Eleventh Report Approval Order”):

(a) approving the Eleventh Report of the Receiver dated March 25, 2009 (the
“Eleventh Report”);
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(b) An order approving an interim distribution of proceeds to creditors in the amount of

$6,400,000.00; and

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

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

Receiver was appointed receiver and manager of the Debtors.

Pursuant to an Order dated December 11, 2008 (the “Claims Process Order”), the
Receiver conducted a call for creditor claims in respect of the Debtors and the Receiver

Parties (the “Claims Process”).

Under the Claims Process, approximately $5.2 million in creditor claims (other than the
secured claim advanced by Ed Mirvish Enterprises Limited which had previously been
approved by the Court) were submitted to the Receiver advancing alleged secured claims,
claims against the Receiver Parties (as defined in the Claims Process Order) or claims that
may result in a distribution in priority to the claims of secured creditors. The Receiver

disallowed all of these claims.
Interim Distributions

By Order dated March 11, 2009 an interim distribution of proceeds, in the amount of
$6,000,000.00, to certain secured creditors of the Debtors was approved.

The calculation of the amount of the interim distribution included a reserve of sufficient
proceeds to account for the alleged secured, priority or Receiver Parties claims that had
been advanced in the Claims process pending the outcome of any appeals from the

Receiver’s disallowance of those claims.
The time for appeals under the Claims Process Order has expired.

No notices of appeal were received by the Receiver in respect of any alleged secured

claims or claims that may result in a priority against the Debtors or Receiver Parties.
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10.  After taking a reserve for future costs of administration, a total of $6.4 million is available

for interim distribution to creditors.
11.  Rule 3.02(1) of the Rules of Civil Procedure.
12. Sections 101 of the Courts of Justice Act.

13. 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:
14.  the Eleventh Report, and the appendices thereto; and

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

permit.
Date: March 25, 2009

GOODMANS LLP
Barristers & Solicitors

Suite 2400, Box 20

250 Yonge Street

Toronto, Canada M5B 2M6

Fred Myers (LSUC#26301A)

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

Tel: 416-979-2211

Fax: 416-979-1234

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

TO: SEE ATTACHED SERVICE LIST




SERVICE LIST

TO: SHIBLEY RIGHTON LLP
Barristers and Solicitors
250 University Avenue
Suite 700
Toronto, ON MS5H 3ES5

Arthur Jacques

Tel.: 416.214.5213

Fax: 416.214.5413

Email: arthur.jacques@shibleyrighton.com

Thomas McRae

Tel.; 416.214.5206

Fax: 416.214.5400

Email: thomas.mcrac@shibleyrighton.com

Counsel for Sapphire Tower Development Corporation

AND TO: HARRY STINSON
Email: harrystinson@mountaincable.net

In his personal capacity

AND TO: GARDINER MILLER ARNOLD LLP
Barristers and Solicitors
390 Bay Street
Suite 1202
Toronto, ON M5SH 2Y2

Mark H. Arnold

Tel.: 416.363.2614 Ext. 231
Fax: 416.363.8451

Email: mark.arnold@gmalaw.ca

Christopher Jaglowitz

Tel. (416) 363-2614 x 247

Fax (416) 363-8451

Email: chris.jaglowitz@gmalaw.ca

Counsel for Toronto Standard Condominium Corporation No. 1703
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AND TO:
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MILLER THOMSON LLP
Barristers and Solicitors

Scotia Plaza

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

Toronto, ON MS5H 3S1

Margaret Sims

Tel.: 416.595.8577

Fax: 416.595.8577

Email: msims@millerthomson.com

Jeffrey Carhart

Tel: 416.595.8615

Fax: 416.595.8577

Email: jcarhart@millerthomson.com

Patricia Conway
Tel: 416.595.8507

Fax: 416.595.8577
Email: pconway@millerthomson.com

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

OGILVY RENAULT
Barristers and Solicitors

Suite 3800

Royal Bank Plaza, South Tower
200 Bay Street

P.O. Box 84

Toronto, ON MS3J 274

Orestes Pasparakis

Tel.: 416.216.4815

Fax: 416.216.1995

Email: opasparakis@ogilvyrenault.com

Solicitors for Peter Kofman and Projectcore Inc.

THOMAS G. RICHARDS
Barrister and Solicitor

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

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

Solicitor for certain unitowners
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AND TO:

AND TO:

23

T.S. REIBER PROFESSIONAL CORPORATION
Barrister & Solicitor

121 Richmond Street West, Suite 1100

Toronto, Ontario M5SH 2K1

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

Co-Solicitor for Segura Investments Ltd.

STEINBERG MORTON HOPE & ISRAEL LLP
Barristers & Solicitors

5255 Yonge Street, Suite 1100

Toronto, Ontario M2N 6P4

M. Michael Title

Tel: 416.225.2777

Fax: 416.225.7112

Email: mtitle@smbhilaw.com

Co-Solicitor for Segura Investments Ltd.

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

Tel: 519.574.0252
Email: bobverdun@rogers.com

Unitowner

BLANEY MCMURTRY LLP
Barristers and Solicitors

2 Queen Street East

Toronto, Ontario M5C 3C6

Domenico Magisano

Tel: 416-593-2996

Fax: 416-593-5437

Email: dmagisano@blaney.com

Solicitors for DSM Leasing Ltd.

PETER J. CHMIEL
Barrister and Solicitor

295 Matheson Blvd. East
Mississauga, Ontario L47Z 1X8

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

Counsel for Joanna Ramessar-Chung




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

Miodrag Ostojic

Tel: 416-313-4717

Fax: 416-366-7351

Email: miodrag_ostojic@hsbc.ca

Andrea Sing

Tel: 416-313-4730

Fax: 416-366-7351

Email: andrea_sing@hsbc.ca

AND TO: SACK GOLDBLATT MITCHELL LLP
Barristers and Solicitors
20 Dundas Street West, Suite 1100
Toronto, Ontario M5G 2G8

Charles Sinclair
Tel: 416-979-4234
Fax: 416-591-7333

Email: csinclair@sgmlaw.com
Solicitors for UNITE HERE Ontario Council, Local 75

AND TO: AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street
Suite 1800, P.O. Box 754
Toronto, Ontario M5J 2T9

Steven L. Graff

Tel: 416-865-7726

Fax: 416-863-1515

Email: sgraff@airdberlis.com

AND TO: THE ONTARIO CLUB
1 King Street West, 12th Floor
Toronto, Ontario MSH 1A1

AND TO: ZWAIG ASSOCIATES INC.
801 - 20 Adelaide Street East, PO Box 53,
Toronto, Ontario MSC2T6
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AND TO: GOULD LEASING LTD.
1220 Yonge Street, Suite 201
Toronto, ON
MAT 1W1
AND TO: DE LAGE LANDEN FINANCIAL SERVICES CANADA INC,

100-1235 North Service Rd. W
Oakville, ON
L6M 2W2

AND TO: HER MAJESTY IN RIGHT OF ONTARIO REPRESENTED BY THE
MINISTER OF REVENUE
33 King St. W, 6th Flr
Oshawa, ON
L1H 8HS

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

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

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

Attention; Ulli S. Watkiss

AND TO: CITY OF TORONTO
The Office of the City Solicitor
26th Floor, Metro Hall
55 John Street
Toronto, Ontario M5V 3C6

Attention: Anna Kinastowski
AND TO: CITY OF TORONTO
The Office of the Treasurer

P.O. Box 5000
Toronto, Ontario M2N 5V1

Attention: Julie Waters
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MINISTRY OF REVENUE

REVENUE COLLECTIONS BRANCH
Insolvency Unit

33 King Street West

Oshawa, Ontario L1J 2H8

Attention; Ms. R. Vinkovic

THE WORKPLACE SAFETY AND INSURANCE BOARD
Head Office

200 Front Street West

Toronto, Ontario M5V 3J1

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

Fax: (416) 344-4684

WSIB Collections Branch
P.O. Box 2099 Stn, LCD1
120 King Street West
Hamilton, ON L8N 4C5
Tel: 1-800-268-0929

Fax Number: 905-521-4203

ONTARIO LABOUR RELATIONS BOARD
505 University Avenue, 2nd Floor

Toronto, Ontario M5G 2P1

Tel: (416) 326-7500

Fax: (416) 326-7531

CANADA REVENUE AGENCY —-TORONTO CENTRE TAX SERVICES
OFFICE

1 Front Street W.

Toronto, Ontario M5J 2X6

Tel: 1-800-959-5525

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

CANADA REVENUE AGENCY
Department of Justice

The Exchange Tower

130 King Street West

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

Diane Winters
Tel: 416.973.9241
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AND TO:

AND TO

AND TO

\5665114

RYAN E ROGERS
15 Glebe Road East
Toronto, Ontario
M4S 1N7

RYAN COOPER
46 Sandford Cres
Whitby, Ontario
LIR 2R9

GOWLING LAFLEUR HENDERSON LILP
1 First Canadian Place

100 King Street West

Suite 1600

Toronto, Ontari M5X 1G5

Scott Kugler

Phone: (416) 369-7107

Fax: (416) 369-7250

email: scott.kugler@gowlings.com

Solicitors for Owner of Suite 303 at 1 King West
Beverley Golden

94 York Hill Blvd

Thornhill, On L4J 2P6

email: freewilll ] @rogers.com
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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MADAM ) WEDNESDAY, THE 15T DAY
)
JUSTICE PEPALL ) OF APRIL, 2009

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.
Applicants

- and-

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

Respondents

ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (the “ISI”), in its capacity
as court-appointed receiver and manager (the “Receiver”) of the all of the assets, undertakings
and propertics of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canada Corporation
(“DCC”), The Suites at 1 King West Inc. (the “Suites”) and 2076564 Ontario Inc.
(“Housekeeping”) (collectively, the “Debtors”), for an for an Order substantially in the form
attached as Schedule A to the Receiver’s Notice of Motion dated March 25, 2009, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the Eleventh Report of the Receiver dated March 25, 2009, filed, (the
“Eleventh Report”) and the appendices thereto, and upon hearing the submissions of counsel for

the Receiver, the Applicants, Segura Investments Ltd., and Harry Stinson appearing in person, no
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one appearing for the other parties served with the Receiver’s Motion Record, although duly

served as appears from the affidavit of service of Lauren Butti sworn March 26, 2009:

1.

THIS COURT ORDERS that the Eleventh Report is hereby approved.

THIS COURT ORDERS that the Receiver distribute $6,400,000.00 from the proceeds
of the realization of the assets of the Debtors that are in its possession in the following

amounts:

(a) to Ed Mirvish Enterprises Limited the amount of $6,254,103.35 on account of its

secured claim; and

(b) to Segura Investments Ltd. the amount of $145,896.65 on account of its secured

claim.

THIS COURT ORDERS that the distributions made pursuant to paragraph 2 above
shall be partial payments to the recipients on account of their secured claims against the

proceeds realized from the assets of the Debtors.
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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

ELEVENTH REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.

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

DATED MARCH 25, 2009
1.0 INTRODUCTION

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

Pepall. A copy of the Receivership Order is attached as Appendix “A”.

On December 5, 2008, the Receiver filed its ninth report (the “Ninth Report”) updating the Court
on the actions and activities of the Receiver, reporting on the closing of the sale transaction with
TSCC 1703 (the “Sale Transaction”), seeking Court approval of the settlement among Segura, the
Receiver, the Applicants (‘EME”) and Harry Stinson, and recommending an Order for the
implementation of a claims process by the Receiver in preparation for distribution of the proceeds

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

(]
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By Order dated December 11, 2008, a copy of which is attached as Appendix “C”, (the
(“Settlement Approval Order”) the Court approved of a settlement among Segura Investments Inc.
(“Segura™), the Receiver, EME and Harry Stinson which, among other things, fixed the quantum of

the respective secured claims of EME and Segura in these proceedings.

By Order dated December 11, 2008, a copy of which is attached as Appendix “D”, (the “Claims
Process Order”), the Court authorized and directed the Receiver to implement a claims process
(the “Claims Process”) in preparation for distribution of the proceeds realized by the Receiver in

these proceedings.

On March 6, 2009, the Receiver filed its tenth report (the “Tenth Report™) updating the Court on
the actions and activities of the Receiver, including the conduct of the Claims Process by the
‘Receiver, the correspondence received from various creditors in support of a motion brought by
Robert J. Verdun (which was subsequently abandoned), and seeking Court approval of a proposed
interim distribution of broceeds to secured creditors. A copy of the Tenth Report (without exhibits)
is attached hereto as Appendix “E”. By order dated March 11, 2009, the Court approved the Tenth
Report and ordered the interim distribution of $6 million of proceeds to EME and Segura (the
“Tenth Approval and Interim Distribution Order”). A copy of the Tenth Approval and Interim

Distribution Order is attached as Appendix “F”.
Purpose of this Report

The purpose of this Eleventh Report is to advise this Honourable Court and to seek approval of a
further interim distribution of the proceeds of sale in the amount of $6.4 million and this Eleventh

Report.

Tx=a ) »{Q\(&\\MM
Smith

TAUSTEE & RECEIVER JNC.
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2.0 DISCLAIMER

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

engagement.

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

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

3.0 BACKGROUND INFORMATION

In its capacity as Monitor and as Receiver, ISI has reported in detail to this Honourable Court on the
nature of the Debtors’ business operations and on the complexities of the legal structure and
relationships between each of the corporations comprising the Debtors. The Receiver refers the
readers of this Eleventh Report to the previous receivership Reports and the Monitor’s Reports for a

complete overview of the business, its background and structure.

Txra
Smith

TRUSTEE & RECEIVER IHC.




4.0 ACTIVITIES OF THE RECEIVER

Since making its Tenth Report, there has not been significant change in the Receiver’s activities to
warrant a further report of all of the actions and activities of the Receiver at this time and the

Receiver refers the reader to its Tenth Report.

5.0 COMPLETION OF THE CLAIMS PROCESS

As reported in the Tenth Report, in accordance with the terms of the Claims Process Order, the
Receiver conducted a call for creditor claims in respect of the Debtors and the Receiver (in both its
capacity as Court-appointed monitor and Court-appointed receiver), any of its directors, officers,
employees, agents, Ira Smith in his personal capacity, or Goodmans, and any partners or employees
thereof (the “Receiver Parties”). As a result of the Claims Process, over $32 million in claims

were filed against the Debtors and Receiver Parties.

Pursuant to paragraph 9 of the Claims Process Order, the Receiver was required to limit its review
of claims at this time to those proofs of claim which advanced secured claims and claims against the
Receiver Parties which might be entitled to receive a distribution in priority to the previously
recognized claims of secured creditors. The total value of these claims, as reported in fhe Tenth
Report, was approximately $5.2 million. As also reported in the Tenth Report, with the exception
of the Proof of Claim filed by EME (which claim had already been approved by the Court), on
February 20, 2009 the Receiver dispatched Notices of Determination disallowing all claims
submitted under the Claims Process Order that alleged a security interest, a priority, or which

advanced a claim against the Receiver Parties.

Tra
Smith

TRUSTEE & RECEIVER IHC.
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5.1  Appeal Period has Expired

The Claims Process Order provides that should a creditor wish to appeal the Receiver’s decision to
disallow or to partially allow a claim, the creditor shall serve a notice of appeal on the Receiver and
filing it with the Court within 20 days of service upon the creditor of the Receiver’s Notice of

Determination. The appeal period expired on March 17, 2009.
No notices of appeal were received by the Receiver.

On March 11, 2009, the Receiver received a letter from a creditor who had delivered a Proof of
Claim in the Claims Process that advanced an unsecured claim against DCC. The creditor advised
the Receiver of the creditor’s wish to “dispute” the Receiver’s Notice of Determination. A copy of
this letter appeared to have also been delivered directly to the Ontario Superior Court of Justice —

Commercial List office.

By letter dated March 13, 2009, the Receiver responded to the creditor’s letter, advising that the
Receiver was not required by the terms of the Claims Process Order to have reviewed unsecured
claims at this time. As no determination of the creditor’s unsecured claim had yet been made, the
Receiver advised that there was no decision for the creditor to appeal. The Receiver did, however,
advise that should the Court order the Receiver to review unsecured claims the Receiver would
notify creditors. The Receiver copied the Ontario Superior Court of Justice, Commercial List on ifs
response to this creditor. Copies of the creditor’s and Receiver’s correspondence are attached as

Appendix “G”,

On March 17, 2009, the Receiver received a fax from another creditor who had delivered a Proof of

Claim in the Claims Process that advanced an unsecured claim against an entity referred to as 1

Ixra
Smith

TRUSTEE & RECEIVER IHC.




King West Inc., which is a Mirvish company that is not in receivership, but advised in her fax that
she was giving notice of her intention to appeal the Receiver’s determination regarding an

unsecured claim against The Suites at 1 King West Inc. (a Debtor).

On March 18, 2009, the Receiver responded to the creditor and advised that, to the extent that her
claim was intended to be an unsecured claim against one of the Debtors, no determination had yet
been made and, thus, there was no decision for her to appeal at this time. However, the Receiver
went on to point out that to the extent the creditor’s claim was a claim against 1 King West Inc.,’
this is not an entity over which the Receiver had been appointed receiver and the Receiver had no
further information concerning this claim. Copies of the creditor’s and Receiver’s correspondence

are attached hereto as Appendix “H”.

6.0  INTERIM DISTRIBUTIONS

During the hearing before the Court on March 11, 2009, EME’s counsel requested the Receiver
seek its discharge or approval for a second interim distribution of sale proceeds following the
expiration of the appeal period for the Claims Process. In response, the Receiver’s counsel advised
that Court that the Receiver expected to be in a position to bring a motion for a further distribution

of the funds realized on the Debtors’ assets on April 1, 2009.

As detailed in the Tenth Report, in recommending an amount for interim distribution, the Receiver
advised the Court of its need to reserve sufficient proceeds to address any appeals that could be filed

in the Claim Process. Accordingly, and as provided by the terms of the Tenth Approval and Interim

' The Statement of Claim attached as Schedule A to the creditor’s original Proof of Claim submitted to the Receiver,
names 1 King West Inc. as the defendant in a Small Claims Court action, not The Suites at 1 King West, Further, the
contact name for the company named in the action is David Mirvish, not the Receiver.

Ira "
Smith
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Distribution Order, an initial interim distribution of $6 million of proceeds was made to the secured
creditors, EME and Segura, and the approved fees and disbursements of the Receiver and its

counsel were paid.

As a result of the expiry of the appeal period for the Claims Process on March 17, 2009, and no
notices of appeal having been received, the $5.2 million of sale proceeds originally reserved by the

Receiver (in respect of potential appeals) is now available for distribution.

The Receiver still requires a reasonable reserve of an amount necessary for the completion of the
outstanding post-closing items with TSCC 1703, preparation of financial statements and final tax
returns for the Debtors, and the preparation of the Receiver’s final report and discharge. In
addition, in view of the litigious manner that some creditors have approached this receivership,
pending the Receiver’s discharge and release, the Receiver believes that it is prudent for it to
maintain sufficient funds to secure the Receiver’s indemnity set out in paragraphs 19 and 20 of the
Receivership Order. The Receiver currently has approximately $6.9 million in cash on hand.
Accordingly, the Receiver proposes to maintain a reserve of approximately $500,000 (which
amount 1s subjéct to the various post-closing items and adjustments described above) pending its
release and discharge. This leaves approximately $6,400,000 available for interim distribution at

this time.

In accordance with the Settlement Approval Order, secured claims of Segura and EME in the
aggregate amount of $13,460,000.00 have already been recognized; and pursuant to the Tenth
Approval and Interim Distribution Order an aggregate payment of $6 million has already been made
to them. Accordingly, recognizing the pari passu terms of the settlement, under the Settlement

Approval Order, the $6.4 million is divisible as follows:

| arz s

Smith
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a. $6,254,103.35 to EME; and
b. $145,896.65 to Segura Investments Ltd.

Any residual amount remaining, following the Receiver’sc ompletion of the various post-closing
and other miscellaneous final administrative items outlined above, will be accounted for in the
Receiver’s final report to Court. At that time, the Receiverw ill also provide its final Statement of

Receipts and Disbursements.

7.0 CONCLUSIONS AND RECOMMENDATIONS

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

Court:
l. approve the Eleventh Report; and

2. approve the interim distribution of $6.4 million of sale proceeds, ont he basis

contemplated in this Eleventh Report.
All of which is respectfully submitted at Toronto, Ontario this 25™ day of March, 2009.

IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as the Court-Appointed Receiver

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

/)

{

{ ™ N
Per: C

President

\5699115

Xxrax i
Smith

TFUSTEE & RECEIVER 1YL,
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Court File N0.07—CL-69 13

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MADAM ) FRIDAY, THE 24THDAY"
JUSTICE PEPALL ‘ ). OF AUGUST, 2007 ~

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.
Applicants

- and -

SON HOSPITALITY INC., DOMINION CLUB OF CANADA CORPORATION AND
HARRY ST[NSON

- Respondents
. ORDER

THIS MOTION, made by the Applicants for an Order, infer alia, pursuant to section 101 of the
Courts of Justice Act, R.5.0 1990 c. C.43, as amended (the "CJA") appointing Ira Smith Trustee
& Receiver Inc. as recelver and manager (in such capacities, the "Receiver') without secunty, of

all of the assets, undertakmgs and propetties of Stinson Hospitality Inc. (“SHE”), Dominion Club

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

2076564 Ontano Inc. (“2076564™) was heard this day at 393 University Avenue, Toronto

Ontario.

ON READING the motiop record of the Apphcants (the “Applicants’ Motion Record "), the

Affidavits of David Mirvish, sworn March 26; 2007 August 1; 2007, and August 16, 2007, the

Affidavit of Hank Kates sworn August 16, 2007 the Affidavits of Harry. Stinson sworn February
27, 2007,- April 18, 2007, August 14,. 2007 and August 17, 2007, the Affidavit of Camillo
CdbCldtO sworn June 5, 2007, the Affidavit of Steve O Brien sworn August 17, 2007, the

Afﬁdawt of Robert- Verdun sworn June 6, 2007, the Afﬁdav1t of Christopher Jaglowitz sworn. -
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August 14 2007, the Affidavit of J ohan Demeester sworn August 8, 2007 and the exhibits to the
’foregomg, the Minutes of Settlement dated April 20, 2007 between the Applicants, SHI and
DCC, and the reports of Ira Smith Trustee & Receiver Inc. (the “Monitor”), court-appointed
monitor of all of the assets, undertaking and property of SHI, Club Corp,. The Suites and
2076564 (collectively, the “Companies_”j_ dated June 6, 2007, June 22, 2007, Aug_u'st.3, 2007 and
August 16, 2007 and the exhibits théreto, and the Affidavit of David Mirvish sworn March 26,
2007 and the exhibits thereto, and on hearing the submissions of counse! for thé Applicants,
counsel for the Monitor, counsel for the Companies and Mr. Stinson, and counsel’ for Toronto
_.'S:tandard Condominium Corporation No. 1703 (the “Rcsidcntial Con-d'o”) and Mr. Demeester,

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

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

Record is hereby abridged so that this motion is properly retumable today and hereby dlspenscs

with further service thereof.

APPOINTMENT AS RECEIVER ,

2. THIS COURT ORDERS that, pursuant to section 101 of the CJA, Ira Smith Trustee &
Recewer Inc. (the “Recelver”) is hereby appointed Receiver, without security, of all of the
Compames current and future assets, undertakmgs and properties of every nature and kind
whatsoever, and wherever situate, including all proceeds thereof, whether or not used in the -hotel
rental management .and food and beverage program cartied on at the premises known

municipally as One King West, Toronto, Ontario (collectively, the ‘.‘P roperty™). '
DISCHARGE OF MONITOR

3. THIS COURT ORDERS that the appointment of Ira Smith Trustee & Receiver Inc. as
monitor of the Companies pursuant to the Order of Mr. Justice Campbell dated April 23, 2007,
as amended by the Order of Mr. Justice Campbell dated June 7, 2007 and the Order of M.
Justice Campbell dated June 26, 2007, in these proceedings be and the same be hereby

terminated and that the actions and act1v1t1es of the Monitor as described in its rcport}! datcd

August 3, 2007 ‘and-Aupust-16:2007 bc and the same be hereby approved, and that the Monitor

- be and is hcreby d1scharged and any claims of any ‘natire whatsoever against the Monitor, in

5
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relation to its activities as Monitor (save in respect of gross negligence and wilful misconduct),

shall be forever barred and extinguished and no proceedings alleging gross negligence or wilful

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

Monitor.

RECEIVER’S POWERS

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

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

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

following whete the Receiver considers it necessary or desirable:

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

and disbursements arising out of or from the Property;

b) to receive, preserve, protect and maintain control of the Property, or any part or
parts thereof; including, but not limited to, the .ohan_ging of locks and security
codes, the relocating of Property to safeguard it, the engaging of independent
security personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary Of desnrable

¢) « to manage, operate and carry on the .Hotcl management and food and beverage
businesses of the Companies (collectively, the “Business™), including the power
and authority to"enter into any agreements or incur any obligations in'the ordinary
cowrse of such Busmess, to cease to carry on all or any part of such Business, or

to pcrform or cease to pcrform any contraets of the Companies;

d) to engage consultaats, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on whatever

basis, including on a temporary basis, to assist with the exercise of the powers and

duties conferred by this Order;

e) to purchase or lease such machinery, equipment, inventories, ‘supplies, premises

or other assets to continue the Business of the Companies or any patt or parts.

o

thereof;
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s ] Ri) to receive and collect-all monies and accounts NOW owed or hereafler owing fo the
4 Companies and to exercise all remedies of the Companies in collecting suph
( ' n, to enforce any security held by the

monies, including, without limitatio

"Companies in relation to the Business;
nl — . . L
o , g) to settle, extend or compromise any .indebtedness owing {0 the Companies 10
relation to the Business;
t of

St

h) ~ to execute, assign, issue and endorse documents of whatever nature -in respec

any or all of the Property, whether in the Receiver's name or in the name and on

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

I h i) to undertake environmental or workers' health and safety assessments of the

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

o o .
. i) fo initiate, prosecute and continue the prosecution of any and all proceedings and

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

4
,fil : Cor ies in relation to the Busi , the Propert the Receiver, and, to settle
o ompanies 111}"6%11 0 eﬁussl_nesss Hﬁ roperty or the Recetver, and, s o W
or compromise any such proceedings. The authority hereby conveyed shall extend ~ gacques,
: cortatdto .

| U : to such ‘appeals or applications for judicial review in respect of any order or wax, _
Sruaga,

1! -
_ judgment pronounced in any such proceeding; ¥ W/

/ { k) subject to the terms of this Order, to market any or all of the Business or the
} ' Property, including a_c_lv-ertising and soliciting offers in respect of the Business or
) the Propetty, or any part or parts thereof, and negotiating siich terms and

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

PR

1) : " to sell, convey, tranéfef,_ lease, assign orrefinance the Business ot the Propetty or

| ! ]l any part or parts thereof out of the ordinary course of business,

L (i)  without the approvel of this Court in respect of any transaction not
SR ‘ ~ exceeding $500,000, provided that the aggregate consideration forall such

transactions does not exceed $1 million; and

Y e
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D)

“may be,- shall not be required, a

5

(i)  with the approval of this Court in respect of any transaction in which the

purchase price or the aggregate purohasé price exceeds the applicable

amount set out in the preceding clause,

h such case notice under subsection 63(4) of the Ontario Personal

¢ section 31 of the Ontario Morigages Act, as the case

nd in each case the. Ontario- Bulk Sales Act shall

and in eac

Property Securify Act, ©

nat apply;

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

necessary to convey the Business or the Propetty or any part or parts thereof to &

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

affecting such Property;
to report to, meet with and enfer into dlscussmns with such affected Persons (as

defined below) as the Receiver deems appropriate concerning all matters. relating

to the Business, the Property or the receivership, and to share information, subject

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

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

against title to any of the Property;

rovals or permissions as may be required by

to apply for any pcrmlts licences, app
thereof for and on behalf of and, if

any governmental authority and any renewals

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

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

Companics, including, w without thtmg the generality of the foregoing, the ability

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

Companies in relation to the Business;

to exercise any shareholder, partnership, joint venture or other right§ which the

Companies may have, including, without limitation, any nghts of the Companies

in connection with or pursuant to (i) the declaration, by-laws or other constating

28



documents of the Residential Condo or Toronto Standard Condominium
Coxpma’uon No. 1726 (the “Commercial Condo™), (ii) the reciprocal agreement

made with effect as of September 9, 2005 between the Residential Condo, the

Commercial Condo aad | King West Inc., as assigned and assumed pursuant to an

assignment and assumptlon of reciprocal agreement dated as of March 6, 2006,
and (iii) the lease operatmg agreement dated the 18th day of November, 2005

between the Residential Condo and Commercial Condo; and

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

and in each case where the Receiver takes any such actians or sieps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Companies, and without interference from any other Person.

5. THIS COURT ORDERS that the Receiver, in operating the Business of The Suites,
residential condominium unit owners who patticipate in the hotel- program, all pursuant to
existing arrangements between the Companies and such condominium units owners.

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

7. . THIS COURT ORDERS that (i) thc Companies; (ii) all of the Companies’ current and

former directors, ofﬁccrs employees, agents, accountants, legal counsel and sharcholders, and

all other persons acting on its instructions or behalf; '(iii) Harry Stinson, Stinson Properties Inc.
and all companies related to, or affiliated with, any of the Companies; (iv) the Residential Condo
and all of its current and former directors, ofﬁcers employees agents, accountants, legal counsel
and shareholders, and all other persons actmg on its instructions or behalf; (v) the Commerclal

Condo and all of its current and former directors, officers, employees, agents, accountants, legal

counsel and shareholders, and all other persons acting on its mstructlons or behalf; (Vl) the

| Apphcants and all entities relatcd to, or atﬁhatcd with, any of the Apphcants and (vii) all other

mdlvmduals, firms, corporations, governmental bodies ot agenoms or othér entifies having notlcc

~O

subject to further of this- Court, is hereby authorized and directed to make distributions to. -



s} ‘ of this Order (all of the foregoing, collectively being “Persons” and each being a “Person™) shall
_ forthwith advise the Receiver of the existence of any Property iri such Person’s possession or
} i control, shall grant immediate and continued access to the Property to the Receiver, and shall
H o

' deliver all such Property to the Receiver upon the Receiver’ request.

i |

)g -8 THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

mn, existence of any books, documents, securities, contracts, orders, corporate and accounting

o

% records, and any other papers, records and information of any kind related to the Business or
other affairs of the Companies, and any computer programs, computer tapes, computer disks, or

! ( 1 ‘ . N . . . .

! l other data storage media containing any such information (the foregoing, collectively, the

“Records") in that Person's possession or control, and shall providc to the Receiver or permit the

Receiver to make, retain and take away copies thereof and grant fo the Receiver unfettered

—_—

access fo and use of accounting, computer, software -and physical facilities relating thereto,

I : . _ _
I provided however that nothing in this paragraph 8 or any other paragraph of this Order shall

require the delivery of Records, ot fhe.gianting of access to Records, which may not be disclosed

H or provided to the Receiver due to the privilege attaching to solicitor-client communication or
due to statutory provisions prohibiting such disclosure.

“ 9. THIS COURT ORDERS that if any Records are storcd or otherwise contained on &

)[ computer or other-electronic system of information storage, whether by independent service

i provider or otherwise, all Persons in possession or control of such Records shall forthwith give

T unfettered access to the Receiver for the purpose of d.HOng the Receiver to recover and fully
h copy all of the information contained therein whether by way of printing the information onto
) paper or making copics of computer disks or such other manner of retrieving and copymg the
‘ 1 ; mformatlon as. the Receiver i in its discretion decms expedxent and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this

1,2 paragraph, all Persons. shall provide the Reccwcr with all such assistance in gaining immediate
. access to the information in the Records as the Receiver may in its dlscrctlon require including
“ providing, the Recewer with 1nstruct10ns on. the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

4
) ( J may be required to gain access to the mfo_mlatlon.

o o




NO PROCEEDINGS AGAINST THE RECEIVER
10. THIS COURT ORDERS that no proceeding ot enforccment.process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Recei—ve; except

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

NO PROCEEDINGS AGAINST THE COMPANIES OR THE PROPERTY

11.  THIS COURT ORDERS that no Proceeding against or in respect: of any aspect of the
Companies, the Business or the Property shall be commfsnced .or continued except with the
written consent of the Receiver or with lcﬁvc of this Court and any and all Proceedings currently
under way against or in respect of the Companies (in respect of any aspect of the Business) or the
Property are hereby stayed and suspended pending further Order of this Court. For greafer

certainty, nothing in this Order shall prevent the continuation of the proceeding Court File No.

07-CV-329252PD1.

NO EXERCISE OF RIGHTS OR REMEDIES

- 12, THIS COURT ORDERS that all rights and remedies against the -Companies in.relation to

the Business, the Receiver, or affecting the Property are hereby stayed and suspended except
with the written consent of the Receiver or leave of this Court, provided however that nothing in
this paragraph shall (i) erripower the Receiver or the Companies to carry on any business which
the Companies are not lawfully entitled to carry on, (i) exempt the Receiver or the Companies
from compliance with statutory or regulatory provisions relating to health, safety or the
environnicnt,' (iii) prevent the filing of any registration to preserve or perfect a security interést,

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

NO INTERFERENCE WITH THE RECEIVER

13. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminaté or cease to perform any right, renewal right,. contract, agreement,

licence or permit in favour of or held by the Companies, without written consent of the Receiver

or leave of this Court.

o
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CONTINUATION OF SERVICES

14.  THIS COURT ORDERS that all Persons having oral or written agreements with the

Companies in relation to the Business or statutory or regulatory mandates for the supply of goods

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

data services, centralized banking services, payroll services, insurance, transportation services,
utility or other services to the Companies in relation to the Business are hereb:y' restrained unti}
further Order of this Court from discontinuing, altering, -interfering with or terminating the
supply of such 'goods or services as may be requited by the Receiver, and that the Receiver shall

be entitled to the continued use of the Companies’ current telephone numbers, facsimile

" numbers, internet addresses and domain names in relation to the Business, provided in each case

that the normal prices or charges for all such goods or services received after the date of this
Ordecr are paid by the Receiver in accordance with normal payment practices of the Companies
ar stich other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD F FUNDS

15.  THIS COURT ORDERS that all funds, monies, cheques instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any -

source whatsocver in relation to the Business, including without limitation, the sale or

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

provisions of tlus Order) and the collection of any accounts receivable in relation to the Business

in whole or in part whether in existence on the date of this Order or hereafter coming iato

existence, shall be deposited into one or more new accounts o be: opened by the Receiver (the
"post Receivership Accounts") and the monies standing to the credit of such Post Receivership
Accounts from time to time, net of any disbursements provided for herein, shall be held by the
Receiver to be paid in accordance with the terms of this Order ot any further Order of this Court.
Nothing herein shall prevent the Receiver from continuing with existing banking arrangements,

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

l6. THIS COURT ORDERS (hat all employecs of the Companies in relation to the Business

shall remain the employees of the Companies uatil such time as the Receiver, on the Compames’

behalf, may terminate the employment of such employees. The Receiver shall not be liable for
any employec-related liabilities, including wages, severance pay, termination pay, _vacatlo_n pay,
arid pension or benefit amounts, other than such amounts as the Receiver. may spc_c'iﬁcally agree

in writing to pay, or such amounts as rhay be determined in a Proceeding before a court or

tribunal of competent jurisdiction.

.17.  THIS COURT ORDERS that, pursuant fo -clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose. personal

information of Ldentlﬁable individuals to prospective purchasers or bidders for the Business or

the Property and to ‘their advisors, but only to the extent desirable or required to negotiate and

attempt to complete one or more sales of the Business or the Property in accordance with,-and

subject to, the balance of the provisions of this Order (each, a “"Sale"). Bach prospective

.purchaser or bidder to whom such persanal information is disclosed shall maintain and protect

the privacy of such information and limit the use of such information to its evaluation of the
Sale, and if it does not complete a Sale, shall return all such mformatlon to the Receiver, or in the
alternative destroy all such information. The purchaser of any part of the Business or the
Property shall be entitled to continue to use the personal information provided to it, and related
to the Business or the Property purchased, in a manner which is in all material respects identical
to the prior use of such information by the Companies, and shall return all other personal

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

LIMITATION ON ENVIRONMENTAL_LIABILITiES
18.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possessxon or management (separately and/or
collectively, “Possession") of any of the Property that might be environmentally contaminated,
mxght be a pollutant or a contaminant, or might cause or contribute to a spill; dlscharge release
or deposit of a substance contrary to any federal, provinclal or other law respecting the
protection, conservation, -enhancement, remediation or rehabilitation of the environment Or

relating to the disposal of waste or other contamination including;- Without' limitation, the

33
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Canadz;an Environmental Pirotection Act, the Ontario Environmental Protection Act, the Ontano
Water Resouices Act, ‘or the Ontatio Occupational Health and Safety Act and regulatlons
thereunder (the “Environmental Legislation"), provided however that nothmg herein shall
exempt the Receiver from any duty to report or makc dlsclosure meosed by applicable
Bnvironmental Legislation. The Receiver shall not, as a result of thlS Order or anything done in
pursuance.of the Receiver's duties and powers under this Order, Ee deemed to be in Possession of
any of the Propefty within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

9.  THIS COURT ORDERS that the Receiver shall- incur no- 1iab'11ity or 'obligation as a result
of its appointment.or the carrying out the provisions of this QOrder, save and exccpt for any: gross
ncgligence or wilful misconduct on its part. Nothing in this Order shall derogate from the

protections afforded the Receiver by section 14.06 of the Bankruptcy and Insolvency Act ar'by

any other applicable legislation.

RECEIVER'S ACCOUNTS

20. . THIS COURT ORDERS that any. expenditure or liability which shatl propetly bc made
or incurred by the Receiver, including the fees of the Receiver and the fees and disburscménts aof
its legal counsel, incurred at the standard rates and charges of the Receiver and its counsel, shall
be allawed to it in passing its accounts and shall form a first charge on the Business and the
Property in priority to all secunty interests, trusts, liens, charges ‘and encumbrances, statutory or

otherwise, in favour of any Person (the "Receiver’s Charge )

I & memmeem——=7yy - THIS COURT ORDERS the Receiver and its legal counsel shall pass their accounts from

time to time, apd.,-for this purpose the accounts of the Receiver 4nd its-legal counsel are hercby

_referred to a judge of the Comniercial Listof the Ontario Superior Court of Justice.

22.  THIS COURT ORDERS that prior-to the passmg of its accounts, the Receiver shall be at

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

chargcs of the Receiver or its counsel, and such amounts shall constitute advafices against its

remuneration and disbursements when and as approved by this Court. _ : v M
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- z, _ FUNDING OF THE RECEIVERSHIP

3. THIS COURT ORDERS t_hat' the Receiver be at liberty and it is hereby empowered 0

A borrow- by way.of a revolving credit or -otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

-I ‘ $500,000 (or such greater amount as this Court may by further Order authorize) al any time, at

such rate or rates of interest as it deems advisable for such period or periods of time as it may

se of funding the cxercise of the powers and duties conferred upon the

The whole of the Business and the

1.

f % arrange, for the purpo
. _ Receiver by this Order, including interim expenditures.
? l i Property shall be and is heréby charged by way of a fixed and specific charge (the

") as security for the payment of the monies borrowed, together with

"Receiver's

Borrowings Charge

_ ‘} [ ’ interest and charges -thereon, in priority to all security interests, {rusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Pers.on, but subordinate in priority to the
| X ‘ Receiver’s Chatge.

1 . .
24. . THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by flhe Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

! ' l 25.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

b ‘ { substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any
1 amount borrowed by it pursuant to this Order. ’

o ' : '
};r ! 26.  THIS COURT ORDERS that the monies from.time to time borrowed by the Receiver

1 pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
i { [ ‘ evidencing the same or any part thereof shall rank on 2 pari passu basis, unless o’gherwise agreed _

fo' by the hbldf;rs of any prior issued Receiver's Certificates.
o ' ' '
Ny J | GENERAL |
i ! i 27.  THIS COURT ORDERS that the. Receiver may from time to time apply to this Court for

— advice and directions in the discharge of its powers and duties hereunder.

' ] 1 } © 28, TILS COURT ORDERS that nothing in'this Order shall prevent the Receiver from acting
-as a trustee in bankruptey of the Compani'cs'. . M
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n of any court, tribunal,

30. THIS COURT HEREBY REQU_ESTS (he aid and recognitio

regulatory or administrative body having jurisdiction in Canada or in the United States to give
offect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, rcgulatory and administrative bodies are hereby respectfully

make. siich orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to givc effect to this Order or to assist the Receiver and

requested to

its agents in carr-ying oul the terms of this Order.
31: THIS COURT ORDERS that the Receiver be atliberty and is hereby authorized and

to any court, trlbunal, regulatory or administrative body, wherever located,

empowered to apply
for the recognition of this Order and for assistance in carrying out the terms of this O

rder.

C,euft—may-dctefmine. -

33,  THIS COURT ORDERS that any mterested party may apply to this Court to vary: or

amend. this Order ori nof less than seven (7) days' notice to the Receiver and to any other party

lik'é,ly to be affected by the order sought or upon such other notice, if any, as this Court may

order.

ENTERED AT / :
ON/BOOK NofNSC”’TA TORONTO

LE/DANS Lg REGISTRE NO.-
AUG 2:3 2007

PER/PAR: w
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO. _

AMOUNT §_

1. THIS IS TO CERTIFY that [ra Sm'itﬁ Trustee & Receiver Inc., the receiver and manager
(the "Receiver") of the assets, undertakings and prbpertics of Stinson Hospitality Inc., Dominion
Club of Canada Corporation, The Suites at 1 King West Inc. and 2076564 Ontario Inc. appointed
by Order of the Ontario Superior Court of Justice (the “Court") dated the 24" day of August
2007 (the "Order") made in an action having Court file number 07- CL-6913, has received as
such Receiver from the holder of this certificate (the "Lender") the principal sum of
$_. ~, being part of the total principal sum of 3 which the Receiver is

authorized to borrow under and pursuant to the Otrder.

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

interest thereon calculated and compounded [daily] [monthly not in advance on the day

_ of each month] after the -date hereof at a notional rate per annum equal to the rate of per

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

3. Such principal sum with interest thereon is, by the terms of the-Order, tdgether with the
pringipal sums and interest theteon of all other certificates lssued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property (as defined in

the Order), in priority to the security interests of any other person, but subject to the priority of

_ the charges set out in the Order, and the right of the Receiver to indemnify itself out of such

Property in respect of'its remuneration and expcnses‘

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

the main office of the Lender at Toronto, Ontario.

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

charges ranking or purporting to rank in prfority to this ceftificate shall be issued by the. Receiver
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to any person other than the holder of this certificate without the priot written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate 5o as to permit the Receiver to deal with

the Property (as defined in the Order) as authorized by the Order and as authorized by any

further or other order of the Court.

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

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

DATED the day of . , 2007

Ira Smith Trustee & Receiver Inc., solely in its
capacity as Receiver of the Property (as defined
in the Order), and not in its personal capacity
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Court File No. 07-CL-691 3

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

NINTH REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.

N ITS CAPACITY AS COURT-APPOINTED RECEIVER OF
o STINSON HOSPITALITY INC,, -
DOMINION CLUB OF CANADA CORPORATION,

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

DATED DECEMBER 5, 2008

1.0 INTRODUCTION

This report (the “Ninth Report”) is filed by Ira Smith Trustee & Receiver Inc. (“ISTA in its
capacity as 'couﬂ-apj;ointed receiver and manager (the “Receiver”) of all of the assets,
undertakings and properties of Stinson Hospitality Inc. (“SHI™), Dominion Club of Canada
Corpofation (“DCC”), The Suites at 1 King West Inc. (“Suites”) and 2076564 Ontario Inc.

(“Housekeeping”) (collectively referred to as the “Debtors” or the “Companies”), appointed

pursuant to an Order dated August 24, 2007 (the “Receivership Order”) issued by the

Honourable Madam Justice Pepall. A copy of the Receivership Orderis attached as Exhibit

“A”

The Receiver filed its first report (the “First Rep ort”) on October 1, 2007. The First Report -was

approved by the Honourable Madam Justice Pepall by Order dated October 5, 2007 (the “First

Approval Order”).

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

its Supplementary Report fo. the Second Report on October 23, 2007 (the “Supplementary




»

Second Report”). Certain of the Receiver’s recommendations in the Second Report were
approved by the ‘Honourable Madam Justice Pepall by Order dated October 24, 2007 (the
“Sécqnd Appréval Order™). waever, the approval of the Receiver’s accounts, and those of its

legal counsel, Goodmans LLP (“Goodmans”), and of the Receiver’s actions and activitiés, all as

- detailed in the Second Report, was adjourned to permit counsel for Toronto Standard

Condbminium Corporation No. 1703 (“T'SCC 1703” or the “residential condo corporation”)
an opportunity to review the Second Report. A return date of Novembef 14, 2007 was
established for the scheduling of any issues in that regard. The Second Approval Order ap_pro_ved
all of the reliellc requested at that time by the Receiver, other than for the aforesaid actions,

activities and accounts.

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

Approval Order”).

The Receiver filed its fourth report (the “Fourth Report”) on January 18, 2008. The Fourth

Report dealt only with the Receiver’s motion for approval of the proposed sales process for the

assets, properties and undertakings of the Debtors (the “Sél_es Process”). The Fourth Report,

with some minor amendments, was approved by the Honourable Madam Justice Pepall by Order

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

‘The Receiver filed its fifth report (the “Fifth Report”) on J anuary 31, 2008. The Fifth Report

provided an update on the status of the improving Hotel operations as at December 31, 2007,

advised of the Receiver’s positioﬁ concerning both the amended motion of Unite Here Local 75

Ixra ™
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(the “Union”) and the rectification application of Segura Investments Ltd., 1392964 Ontario

Limited and Tim Kwan (collectively “Segura”) as of that date (the “Segura Application”), and
- supported the Receiver's motion for approval of the proposed sales process for the assets,

properties and undertakings of the Debtors. The Fifth Report was approved by the Honourable

Madam Justice Pepall by Order dated February 19, 2008 (the “Rifth Approval Order”).

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

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

The Receiver filed its sixth report (the “Sixth Report”) on June 13, 2008. The Sixth Report
provided an update on tﬁe status of the hotel operations and advised of the ongoing actions$ and
activities of the Receiver including the settlement reached between the Receiver and the Union in
connection with the Union’s arnended motion, the:status of the Segura application and the sale

process. The Sixth Report was approved by the Honourable Madam Justice Pepall by Order

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

The Receiver filed its seventh report (the “Seventh Report”) on September 9, 2008. The
Sevénth Report detailed the information concerning the Sales Process, including a copy of the
Asset Purchase Agreement dated August 29 2008 between the Receiver as vendor and TSCC

1703 as purchaser (“APA”), as well as other details of the Receiver’s ongomg actions and

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

Txa "
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Seventh Report (the “Supplementary Seventh Report”) updating the Court with respect to two
matters covered in the Receiver’s Seventh Report. The Receiver’s Seventh Report was approved
by the Honourable Madam Justice Pepall by Order dated September- 16, 2008 (the “Seventh

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

On October 28, 2008, the Receiver filed its eighth report (the “Eighth Report”) in connection

with its motion to strike the Statement of Defence purported to have been delivered and filed on

behalf of Stinson Hospitalities Inc. in the Segura Application. By Order dated October 31, 2008,

the Honourable Madam Justice Pepall orderedl that the Statement of Defence filed by Harry

Stinson on behalf of SHI be struck out. A copy of the Eighth Report is -attached hereto as

Exhibit “C”.

‘Purpose of this Report

The purpose of this Ninth Report is to advise this Honourable Court and to seek approval of:

1. The Eighth Report, this Ninth Report and the actions and activities of the

Receiver, since the date of its Seventh Report including the closing of the sale of

the hotel business of the Debtors to TSCC 1703;

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

Harry Stinson;

3. the implementation of a claims process by the Receiver in prep'aration' for

distribution of the proceeds of sale; and

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

August 27, 2007 to November 30, 2008.
Sm{th
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The Receiver normally includes in its Reports to Court an update on the financial position of the
Debtors operating in receivership for the nearest fiscal period just ended since the date of the

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

Given the completion of the sale of the hotel brlsiness of the Debtors to TSCC 1703 effective |
December 1,'2(_)08 (further discussed belorv), and that the books of account of the Debtors have
not yet Been_ closed off at the date of this Ninth Report, the Receiver will not report on such
operatiorrs in this Ninth Report, but will do so for the entire receivership period in the next

Report to Court.

2.0 Disclaimer

The Receiver has relied upon the financial records and financial statements of the Debtors, as

well as other 1nformat1on supplied by management and employees of the Debtors, its

accountants, appraisers, valuators, and other advisors. Our procedures did not constitute an audit

or review engagement.

Therefore, the Receiver is unable to and does not express an opinion on any financial statements,
or.elementc of accounts referred to in this Ninth Report, or any of the attached Appendices or
Exhibits formmg part of this N1nth Report. Our procedures and enquiries did not include
verification work or constitute an audit in accordance with generally accepted auditing standards.

In the event any of the information we relied upon was inaccurate or incomplete, the results of

our analysis could be materially affected. We reserve the right to review all calculations

included or referred to in this Ninth Report and, if we consider it necessary, to revise our.

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

Tra e
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3.0 BACKGROUND INFORMATION

In its capacity as Monitor and as Receiver, ISI has reported in detail to this Honourable Court on
the nature of the Debtots’ business operations and on the complexities of the legal structure and

relationships between each of the corporations comprising the Debtors. The Receiver refers the

~ readers of this Ninth Report to the previous receivership Reports and the Monitor’s Reports for a

complete overview of the business, its background and structure.

4.0 -ACTIVITIES OF THE RECEIVER

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

follows:

. Continued CK’s retainer to oversee the day-to—day'hotef operations, in accordance with
the Interim Management Agreement _cont,aincd in the First Report as approved by this

Honourable Court.

) Continued to provide overall ﬁnanci.al controls over the Hotel Operations and to deal

with issues arising' from the receivership, including creditor, unit owner and other

stakeholder inquiries.

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

Segura settlement conference (discussed below).

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

Agreements.

Tra
Smith
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of TSCC 1703 and respective legal counsel in connection with the sale of -the assets,
properties and undertakings of the Companies to TSCC 1703 (or its assignees), as

approved by this Honourable Court in the Seventh Approval Order.

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

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

5.0 SEGURA, 1392964 AND KWAN

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

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

In its Third Report dated December 27, 2007, the Receiver advised that it had received d legal
opinion from its counsel that Segura was an unsecured creditor of SHI and that Tim Kwan had

been granted a security interest without any underlying indebtedness to support the granting of

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

II-‘B. et
Satia
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Secz)rity_ Act registration in-favour of Segura in what appeared to be thé Fixed Fee Assignmeit

could not perfect the security in favour of Tim Kwan.

In responsé to the Receiver’s Third Report, Segura sought to commence the Segura Application
seeking_rectiﬁcation of the Loan Agreement and the schedules thereto, and an order determining
the validity, perfection and -priority of the security. By Endorsement dated February 5, 2008,
Madam Justice Pepall granted Segura leave t0 proceed with the Segura Applica"cion and joined

the Receiver as a party to the Segura Application. A copy of the February 5, 2008 Endorsement

" of Pepall, I. is attached hereto as Exhibit“D”. |

The Segura Application was heard on June 27, 2008 before Madam Justice Pepall. By Order
dated .Jully 11, 2008, attached hereto as Exhibit “EK» Madam Justice Pepall ordered a trial of the
rectification issue. Accordingly, and pursuant to a Court-ordered timetable, pleadings were

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

evidence.

Pursuant to an order of the Court dated November 3, 2008, a copy of which is attached hereto as
Exhibit “F”, the Receiver participated in a settlement conference before the Honourable Mr.
justice Campbell on November 19, 2008 in respect of the Segura Application (the “Settlement
Conference”). Counsel and client representatives of Segura, the Receiver, EME'and 1KW

attended. Mr. Harry Stinson (in his personal capacity) and -counsel for Brian Kwan were also in

attendance.

At the Settlement Confdrence the parties were able to reach an agreement {0 settle the Segura
Application which Mr. Justice Campbell-found to be “a fair and reasonable compromise” in all

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

Ixra ' P "
Syrnith
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attached hereto as Exhibit “G”. A copy of the parties’ minutes of settlement dated November

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

By the Minutes of Seftlement, the parties agréc that the Segura Application will be allowed on

" the following basis:

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

of SHI (the “Segura Secured Amount”);

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

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

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

Application,;

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

Receiver in the Segura Application or at all; and

(v)  Segura will deliver a Release in favour of the Receiver, EME and 1IKW

(the “Segura Settlement”).

Additionally, the parties to the Segura Settlement further agreed that all payments under the
Settlement would be subject to the payment of all priority items, such as the Receiver's operating

costs, fees and disbursements and borrowings. Therefore, the remaining available proceeds

would be distributed in the following manner: (1) the first $300,000 of the Segura Secured

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

Seith
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second $300,000 of the S_egura Secured Amount would rank a_s(second in priority to EME’s
security. It was also agreed by the parties thafthe Segura Unsecured Claim, together with the
unsatisfied beﬁ"énce of EME’s claim, would be dealt with together vézith all of the other unsecured

creditors of SHI, DCC, Suites and Housekeeping.

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

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

in Section 6.0 of this Ninth Report below, the Receiver outlines additional considerations which

it took into account prior to concluding that the Segura Settlement was fair and reasonable in the

circumstances, in order for the Receiver to have to agreed at the Settlement Conference to

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

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

-following basis: .

Descﬁption of Allocation of Funds ' Amount
(in order of distribution priority)

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

2 | Ranked pari passu, funds in the amount. of '$12,8'60,000' $13,160,000.00
allocated to EME’s security with respect to certair assets of

SHI and .DCC; and funds in the amount of $300,000
. Ira W,,.MM
Smaitlh
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| allocated to the first tranche of the Segura Secured Claim.

‘_____-________-_———-—"'—_—'_

$300,000.00

3 The secand tranche of the Segu,ré Secured Claim

unsecuréd

-

4 | Remaining Funds to be “distributed rateably among all

Housekeeping, including the unsatisfied balance of EME’s
claim and the Segura Unsecured Claim.

[$Amount to be determined]
creditors of SHIL DCC, Suites and

' .

The Receiver recommends the approval of the Segura Settle
In recommending the approval 0

following factors:

Q)

ment, including the above allocation.

f the Segura Settlement, the Receiver has considered the

the Segura Settlement was reached with the agreement of all of the parties,

including EME and 1K'W, which hold security over substantial assets of the

(i)

- (i)

(iv)

Debtors;

the Segura Settlement was negotiated' with the parties’ knowledge that
apprbximatel'y $13.9M in Sale Proceeds would be available, subject to valid

post-filing claims, including the Receiver’s fees and disbursements and

possible claims disclosed in a claims process;

the Segura Settlement was reviewed and considered by the Honourable Justice

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

the Receiver engaged in extensive due diligence in respect of the Segura
Applicaﬁon and the alleged loan transaction, including engaging in

documentary and oral discovery;

Tra
Smaith
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v)

(vi)

(vii)

(viii)

(ix)

- 12-
At this time, to the Receiver’s knowledge and subject to the Claims Process,
DCC and SHI are the only Companies with creditors. Housekegeping does not
have any known creditors; and the funds received by Suites are used to pay
the obligations of other Debtors, Suites itself does not have any independent

creditors;

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

with the closing of the Sale Transaction;

In its allo¢ation of the burchase price, a copy of which is attached as Exhibit
«p» TSCC 1703 also allocated a value of $314,000.00.to va;ious kinds of
equipment, such equipment would primarily have belonged to either DCC or
SHI, and the further breakdown of value between these two estates is unclear

at this time;

TSCC 1703 was not a party to the Segura Application or the Segura

Settlement and was not aware of the terms of the Ségura Settlement, including

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

the purchase price;

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

borne by the receivership estate;
| Irva
Sxaith
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Even if successful at the rectification hearing, there was substantial
conflicting, questio'nabie or missing information, in the Receiver’s view, as to
whether Segura could prove advances under its rectified security to SHEL
Nothithstandihg that Segura was finally able to satisfy the Receiver that it
made advances, in the Receiver’s view, there were other issues raised as to
whethér there was a proper advance for which SHI would be liable.

Therefore, the Receiver could have been in the position before this

Honourable Court of having participated in.lengthy and costly proceedings

leading to rectification, only to be back before this Honourable Court arguing
that Segura is not entitled to any recovery as a secured creditor or even as an
unsecured creditor of SHI, given that no advances were proven to have been

made to SHI.

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

EME and 1KW who were also supportive of thé Segura Settlement; and

With the sale of the hotel business of the Debtors to TSCC 1703 scheduled for

completion in only two weeks, the Receiver recognized that, as it would no

longer be managing the business of .'the Companies, it would no longer be

receiving the management fees and other revenues that had been used to fund
the receivership administration. Therefore, if settlement was not reached, the
Receiver would be funding the ongoing litigation from the Sale Proceeds.
This would again have the effect of reducing the ultimate distribution at the

costs of creditors lawfully entitled to the money.

. TRUSYEE & RECOIVER INC,
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For the reasons disclosed herein, the Receiver believes that the Segura Settlement is in the best

interests of the stakeholders in this receivership administration and, accordingly, recommends

that the Segura Settlement be approved by this Honourable Court.

70 SALETOTSCC 1703 .

Pursuant to the APA; TSCC 1703 aéreed to purchase the property, assets and undertakings of the
Debtors for a purchase pnce of $13.9 million cash (the «Sale Transaction”). On December 1,

2008 the Sale Transaction closed in escrow. The escrow terms were lifted on December 2, 2008

and the Sale Transaction was completed.

As aresult of adjustments for items contemplated in the APA the net closing proceeds rec’eived
by the Receiver totalled $13, 604,657.79 (the “Net Sale Proceeds™). A copy of the Estlmated

Statement of Adj ustments (as defined in the APA) is attached hereto as Exhibit “J”.

Shortly prior to closing, TSCC 1'703’3 counsel shared with the Receiver’s counsel realty tax
certificates which they had obtained indicating that the approximate amount of $410,000 was
outstandmg on account of 2007 and 2008 realty taxes for real property being conveyed by the
Receiver to the TSCC 1703. In order to allow for the scheduled closing, it was agreed that

Goodmans would provide its undertaking to pay the full amount of this obligation from the Net

'Sale Proceeds prior to releasing any such funds to the Receiver. In connection therewith, the

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

On December 2, 2008, the Receiver’s Certificate was filed with this Honourable Court, all

escrow conditions were satisfied, the reg1strat1ons of the rcal property were completed and the
transaction closed On December 3, 12008, Goodmans paid the realty taxes noted above and
Ixra
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transferred to the Receiver the amount of $13,192,064.67, being the Net Salé Proceeds, net of the ks B

reaity tax payment. On the same day, the Receiver invested the amount of $12,800,000.00 in an
interest-bearing term deposit, and retained the balance to assist in the funding of the payment of

the fees and expenses of both the Receiver and Goodmans, as disclosed below in sections 9.0 and

10.0 of this Ninth Report. Any funds not so required will be invested in an interest-bearing term

deposit pending the ultimate distribution of funds.

8.0 THE CLAIMS PROCESS

As 4a result of the successful compleﬁon of the Sale Transaction, the Receiver will soon be in &
position to distribute the Net Sale Proceeds to the creditors who are entitled to receive them. In
order to ensure that all relevant claims to the proceeds have been made and assessed for yalidity,
quantum and priority, the Receiver intends to conduct a call for creditor claims (the “Claims
Process”) in respect of the Debtors and the Receiver (in both its capacity as Court-appointed
monitor and Court-appointed receiver), any of its directors, ofﬁcérs, employees, agents, Ira

Smith in his personal capacity, or Goodmans, and any partners or employees thereof (the

“Receiver Parties”).

The Receiver intends to call for all claims, whether secured or unsecured. However, until the

" Receiver is able to determine the sufficiency of the Net Sale Proceeds, it intends to defer any

determination of quantum ot value of the unsecured claims received. Once all of the ‘claims
against Court-ordered charges contained in the [nitial Order and other secured creditor claims

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

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

Claims Process Order, and include:

Txa
Sxmith
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° 2 procedure for advising creditors of the Claims Process by mailing proof of
claim documents to known creditors and by advertising on two separate days

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

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

of its claim by the Receiver.

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

9.0 FEES AND DISBURSEMENTS OF THE RECEIVER

Attached hereto as Exhibit “L” is the Affidavit of Mr. Ira Smith, President of ISI, attesting to

the fees and disbursements of the Receiver for the period from August 1, 2008' to December 2,

2008, inclusive.
10.0 FEES AND DISBURSEMENTS.'OF GOODMANS LLP

Attached hereto as Exhibit “M” is the Afﬁda{/it of Mr. L. J. Latham, a Partner of Goodmans,

attesting to the fees and disbursements of Goodmans for the period from July 18, 2008 to
) : :

December -2, 2008.
11.0 RE'CEIVER’S'STATEMENT OF RECEIPTS AND DISBURSEMENTS

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

August 25, 2007 to November 30, 2008 is attached hereto as Exhibit “N”,
Xxra e e
Symith
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12.0 CONCLUSIONS AND RECOMMENDATIONS

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

Honourable Court:

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

Receiver described therein;

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

in Fxhibits “L? and “M”;

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

appropriate in the circumstances.

All of which is respectfully submitted at Toronto, Ontario this 5% day of December, 2008.

_ IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as the Court-Appointed Receiver
of Stinson Hospitality Inc., Dominion Club of Canada Corporation,
The Suites at 1 King West Inc., and 2076564 Ontario Inc. and not in its

personal Capacity -

Per: | // AX

Prsidént

\5660365
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Court File No. 07-CL-6913

ONTARIO

‘ SUPERIOR COURT OF JUSTICE

| (COMMERCIAL LIST)
THE HONOURABLE MADAM ) THURSDAY, THE 11TH DAY
JUSTICE PEPALL’ ) OF DECEMBER, 2008

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.

Applicants

- and-

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

Respondents

ORDER
THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (the “ISI”), in its capé,city
as court-appointed receiver and manager (the “Receiirer”) of all of the assets, undertakings and
properties of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canada Corporation (“DCC”),
The Suites at 1 King West Inc. (the “Suites”) and 2076564 Ontario Inc.. (“Housekeeping”)

(collectively, the “Debtors™), for an Order substantially in the form attached as Schedule B to

the Receiver’s Notice of Motion at Tab 1 of the Receiver’s Motion Record (the “Receiver’s

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

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

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




bl

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

service of Lauren Butti sworn December 5, 2008:
SERVICE

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

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

dispensed with.

EIGHTH REPORT

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

reported therein be and are hereby approved.

NINTH REPORT

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

Receiver as reported therein be and are hereby approved.

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

Report, be and are hereby approved.



MINUTES OF SETTLEMENT

5. THIS COURT ORDERS that the settlement of the application commenced by Segura,

i
i
i
|
}

Court File No. 08-CL-7368, and the Minutes of Settlement executed by the Receiver,

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

approved.

- Rl D
; \1 ]
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Court File No. 07-CL-6913

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE MADAM ) THURSDAY, THE 11THDAY

JUSTICE PEPALL ) OF DECEMBER, 2008

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.
~ Applicants

- and-

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

Respondénts

CLAIMS PROCESS ORDER

THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (the “ISI™), in its capacity
as f:ourt-ap'pointed receiver and manager (the “Receiver”) of all of the assets, undertakings and
propeﬁies of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canada Corporation (“DCC”),

The Suites at 1 King West Inc. (the “Suites”) and 2076564 Ontério Inc. (“Housekeeping”)

~ (collectively, the “Debtors”), for an Order substantially in the form attached as Schedule.“A™ to

the Receiver’s Notice of Motion at Tab 1 of the Receiver's Motion Record (the ‘Receiver’s

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

ON READING the Ninth Report of the Receiver dated December 5, 2008, filed, and

upon hearing the submissions of counsel for the Receiver, the Applicants, Segura Investments

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



Toronto Standard Condominium Corporation 1703 (“TSCC 1703”), and no one appearing for

the other parties served with the Receiver’s Motion Record, although duly served as appears

from the affidavit of service of Lauren Butti sworn December 5, 2008:

SERVICE

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

. dispensed with.

DEFINITIONS

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

shall have the following meanings ascribed thereto:

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

the named debtors in the Monitor Order;

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

are generally open for business in Toronto, Ontario;

(c) “Claim” means:

65




(i)

(i)

23 -
any right or claim of any Person against any one or more of the Debtors
whatsoever in connection with any indebtedness, liability or obligation of
any kind of vany one or more of the Debtors that existed as at the date of
the Receivership Order, whether reduced to judgment, liquidafed,
unliquidated, ﬁxéd, contingent, matured, unmatured, disputed, undisputed,
legal, equitable, secured, unsecured, perfected, unperfected, present,
future, known, unknown, by guarantee, by surety or otherwise, including
any other claims that would have been claims provable in bankruptcy had
the Debtors become bankrupt on the date of the Receivership Order and
any other claims arising from or caused by, direcily or indirectly, the
implementation of, or any action taken pursuant to, the Receivership Order
or the Receivership Proceedings, including the repudiation or termination
of any lease, contract or agreement and any claims relating thereto,

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

any right or claim of any Person against ISI, in its capacity as either

Monitor or Receiver, or any of its directors, officers, employees, agents,

Tra Smith in his personal capacity, or its counsel, Goodmans LLP, or any

partners or employees thereof, (collectively the “Receiver Parties”), in
connection with any indebtedness, liability or obligation that arose from
and after the date of the Monitor Order and that pertains to the Receiver
Parties’ conduct, involvement or duties with respect to the Debtors, the
Monitor Proceedings or the Receivership Proceedings, whether reduced to

judgment, liquidated, unliquidated, in tort (whether intentional or




(d)

(e)

)

- (8

()

O

- .
unintentional), contract, restitution, whether fixed, contingent, matured,
unmatured, disputed, undisputed, legal, equitable, secured, unsecured,
perfected, L-mperfected, present, future, known, unknown, by guarantee, by

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

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

exclude any Excluded Claim;

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

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

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

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

" “Ipstruction Letter” means the instruction letter to Creditors, in substantially the

form attached as Schedule “A” hereto, regarding completion by Creditors of the

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

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

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

A7
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- any Person who commenced a legal proceeding against such Debtor in

respect of a Claim, which legal proceeding was commenced and served

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

any other Creditor of the Debtors of whom the Receiver had ac_tual

knowledge as at the date of this Order and for whom the Receiver has a

current address; and

with respect to the Receiver Parties means:

)

(if)

those Creditors that the books and records of the Receiver disclose were

owed monies by the Receiver Parties in relation to the Monitor
Proceedings and Receivership Proceedings from and after the date of the
Monitor Order, where such monies remain unpaid in full or in part as of

the date hereof;

any other Creditor of the Receiver Parties whom the Receiver had actual

knowledge as at the date of this Order and for whom the Receiver has a

current address;

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

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

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

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

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

granted;

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

substantially the form attached as Schedule “B” hereto;

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

constituted;

“Proof of Claim” means a Proof of Claim form in substantially the form attached

hereto as Schedule “C” for a Debtor Claim and Schedule “D” for a Receiver

Claim,;

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

Receiver may consider appropriate or desirable;

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

supplemented from time to time;

“Receivership Proceedings” means the proceedings in respect of the Debtors
P g p gs

pursuant to which the Receivership Order was granted;
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“Secured Claim’; means any Claim that is supported by a valid and enforceable
security interest, lien, charge, pledge, encumbrance, mortgage, ‘~hypothec, title
retention agreement or frust agrcefnent of any nature or kind (excluding the
Receiver’s Charge and the Receiver’s Borrowings Charge as defined in the
Receivership Order) in, over or in respect of any 6f the assefs owned by the
Debtors or to which the Debtors are entitled (together with all security agreements

and other documents in connection therewith);

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

Debtors;

“TSCC 1703 Electronic Mailing List” means the electronic addresses of the unit -

holders of TSCC 1703 currently listed with the property manager retained by

TSCC 1703; and

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

Electronic Mailing, List.

0
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NOTICE TO CREDITORS

3.

THIS COURT ORDERS that:

(a)

CADGP&

(b)

- (©)

@

Iatid \M‘Hp L‘J\/Sc-':r@,\l Ao Cred

the Receiver shall not later than five (5) Business Days following the making of

this Order, dispatch by ordinary mail on behalf of each of the Debtors and the

Receiver Parties to each of the Known Creditors a copy of the Proof of Claim

Document Package; and shall dispatch by elecironic mail on behalf of each of the

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

of the Proof of Claim Document Package; and this Court directs TSCC 1703 to

, Lot Claam Drcwvment focangl by s

Lo . %_’..E{C_: n\tc; {’.hcu ' . - -

/\ppe:»qde{ the Receiver fy o the TSCC 1703 Electronic Mailing List for

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

the Receiver shall cause to be published on two (2) separate Business Days within

10 Business Days of the making of this Order, the Notice to Creditors in The

Globe and Mail (National Edition);

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

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

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

website at www.irasmithinc.com.
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PROOFS OF CLAIM

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

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

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

Debtor or any of them and such Debtor Claim shall be and is hereby extinguished;

and

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

extinguished.

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

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

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

(collectively, the “Other Insolvency Proceedings”).



77

-10 -

THIS COURT ORDERS that the Receiver is hereby authorized and directed to use

reasonable discretion as to the manner in which Proofs of Claim are completed and

~executed and may, where it is satisfied that a Claim has been adequately proven, waive

strict compliance with the requirements of this Order as to completion and execution of

~ Proofs of Claim.

THIS COURT ORDERS that any Claims denominated in any cun"ency other than

* Canadian dollars, shall, for the purposes of this Order, be converted to and constitute

obligations in Canadian dollars, such calculation to be effected by the Receiver using the

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

NOTICE OF TRANSFERELS

THIS COURT DECLARES that if, after the date of the Rcccivership Otrder, the holder

~ of a Claim on the date of the Receivership Order, or any subsequent holder of the whole

of a Claim who has been acknowledged by the Receiver as the Creditor in respect of such
Claim, transfers or assigns the whole of such Claim to another Person, neither the
affeqtcd Debtor nor the Receiver Parfies, as applicable, shall be obligated to give notice
to or to otherwise deal with a transferee or assignee of a Claim as the Creditor in respect
thereof unless and until written notice of transfer or assignment, together with
satisfactory evidence of such transfer or assignment, has been received by the Receiver
and acknowledged by the Receiver. Any such transferee or assignee of a Claim, and such
Claim, shall be bound by any notices given or steps taken in respect of such Claim in
accordance with this Order prior to receipt and acknowledgement by the Receiver of

satisfactory evidence of such transfer or assignment. After the acknowledgement by the
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" Receiver of satisfactory evidence of the transfer or assignment of a Claim, the Receiver

- shall thereafter be réquired only to deal with the transferee and not the original holder of

- the Claim.

CLAIMS RESOLUTION PROCESS

9.

THIS COURT ORDERS that following delivery of one or more Proofs of Claim to the

Receiver on or before the Claims Bar Date, the following provisions shall apply to each

Proof of Claim delivered in respect of a Secured Claim or Receiver Claim, unless- this

(a)

(®)

(c)

Court orders otherwise:

the Receiver shall review each Proof of Claim and shall either allow, partially
allow or disallow a Proof of Claim by sending a Notice of Determinatién,
substantially in the form attached hereto as Schedule “E”, by no later than
Februa:y %—7-(,32609 to the applicable Creditor (or its counsel);

a Creditor that wishes to appeal a decision of the Receiver made putsuant to
paragraph 9(a) may appeal such decision to this Court by serving a notice ‘of
appeal on the Receiver and filing it with this Court within twenty (20) days of of
the service upon the Creditor of the Notice of D'etermivnation, making the appeal
returnable within twenty (20) days of the filing of the notice of appeal. Any such

appeal shall be heard by this Court as a hearing de novo with such further rights of

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

if no Person appeals the Receiver’s Notice of Determination in accordance with

paragraph 9(b) of this Order, the Receiver’s Notice of Determination shall be final




212 -
and binding on all Persons and there shall be no further right to appeal, review or

recourse to this Court or any other court or tribunal in respect of the Receivet’s

Notice of Determination; and

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

disputed Claim.

10. THIS COURT ORDERS that the Receiver shall seek directions from the Court as to the

manner for dealing with any other Proofs of Claim that are delivered to it on or before the

Claims Bar Date.

BINDING EFFECT OF CLAIMS PROCESS

11. THIS COURT ORDERS that the calling for claims and the claims process

contemplated in this Order, as it may be amended or supplemented by this Court from

-

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

4

12. THIS COURT ORDERS that nothing in this Order shall be interpreted as substantially

consolidating any Claims against any of the Debtors or against any of their respective

assets and property.

SERVICE AND NOTICE

13.  THIS COURT ORDERS that the Receiver be at liberty to deliver this Order, the Proof
of Claim Document Package and any other letters, notices or other documents to
Creditors and other interested Persons, by forwarding true copies thereof by prepaid

ordinary mail, courier, personal delivery or electronic transmission to such Persons at the

75
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address as last shown on the records of the Debtors and that any such service or notice by
ved on

_courier, personal delivery or electronic transmission shall be deemed to be recel

the next Business Day following the date of forwarding thereof or, if sent by ordin-ary

mail, on the third Business Day after mailing.

14. TﬁIS COURT ORDERS that, any rotice or other communication (including, withbut
 limitation, Proofs of Claim) to be given under this Order by a Creditor to the Receiver

shall be in writing'in substantially the form, if any, provided for in this Order and will be
sufficiently given only if given by courier, by persorial delivery or facsir;lile transmission

- addressed to:

Ira Smith Trustee & Receiver Inc.
Suite 6 - 167 Applewood Crescent
Concord, Ontario L4K 4K7
Attention: Ira Smith
Aﬁy such notice or other communication by a Creditor shall be deemed received onI}‘r

_upon actual receipt thereof during normal business hours on a Business Day.

MISCELLANEOUS

L 15. ' THIS COURT ORDERS AND REQUESTS the aid and recognition of any court of any
judicial, regulatory or administrative body in any provide or territory of Canada and the
Federal Court of Canada and any judicial, regulatory or administrative tribunal or other
court constituted pursuant to the Parliament of Canada or the legislature of any province
and lany court of any judicial, regulatory or administrative body of the United States and
.the states or other subdivisions of the United States and of any other nation or state to act

in aid of and to be complementary to this Court in carrying out the terms of this Order.
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SCHEDULE “A”

INSTRUCTION LETTER FOR THE CLAIMS PROCEDURE OF:

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

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

A. ~ CLAIMS PROCEDURE

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

This letter provides instructions for responding to or completing the Proof of Claim. Referefwe
should be made to the Claims Procedure Order for a complete description of the Claims

Procedure. Unless otherwise defined, all capitalized terms used herein shall have the meaning .

given to those terms in the Claims Procedure Order.

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

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

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

A separate Proof of Claim form should be completed for the Receiver Parties and each Debtor
against which you are asserting a claim.
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All notices and enquiries with respect to the Claims Procedure should be addressed to:

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

Attention: Ira Smith.

Phone: 905.738.4167
Fax: 905.738.9848
www.irasmithine.com

B. FOR CREDITORS SUBMITTING A PROOF OF CLAIM

If you believe that you have a Claim against any of the Debtors or the Receiver Parties as set
forth above, you must to file a Proof of Claim with the Receiver before 5:00 p.m. (Kastern

Standard Time) on January 3%, 2009 (the “Claims Bar Date”).

— &‘b - ,
PROOFS OF CLAIM MUST BE RECEIVED BY THE CLAMS BAR DATE OR THE
APPLICABLE CLAIM WILL BE FOREVER BARRED AND EXTINGUISHED.

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

address and facsimile number.

DATED at this day of ,200_ .

Ira Smith Trustee & Receiver Inc,
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SCHEDULE “B”

NOTICE TO CREDITORS OF:

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

appointed monitor and Court-

Ira Smith Trustee & Receiver Inc., in its capacities as Court-
“Receiver Parties”)

appointed receiver of the Debtors, and its counsel, Goodmans LLP (the

RE: NOTICE OF CLAIMS PROCEDURE

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

meaning given to those terms in the Claims Procedure Order.

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

whether liquidated, unliquidated, contingent or otherwise, must send a Proof of Claim to the
Receiver to be received before 5:00 p.m. (Eastern Standard Time) on January 3%, 2009 (the P -

“Claims Bar Date”). Tan v

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

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

Creditors who have not received a Proof of Claim Document Package from the Receiver should

.contact the Receiver to obtain a Proof of Claim Document Package.
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To request a Proof of Claim Document Package or to contact the Receiver with any notices or

enquiries with respect to the Claims Procedure, the Recei
-address:

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

Attention; Ira Smith.

Phone: 905.738.4167
Fax: 905.738.9848
www.irasmithinc.com

DATED at ) this day of

ver may be contacted at the following

200

Ira Smith Trustee & Receiver Inc.
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SCHEDULE “C”

PROOF OF CLAIM
(DEBTOR CLAIM)

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

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

A, PARTICULARS OF DEBTOR

Full Legal Name of De_btorl:

(the “Debtor™),

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

B. PARTICULARS OF CREDITOR:

Full Legal Name of Creditor:

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

following Augpst 24, 2007.)
1. Full Mailin‘g Address of the Creditor (the original Creditor not the Assignee):

2. Telephone Number: .

3. o E-Mail Address:




i
it
|

Full Legal Name.o_f Assignee(s):

Facsimile Number:

Attention (Contact Person):

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

Yes: O No: O

PARTICULARS OF ASSIGNEE(S) (IF ANY):

laim if all or a portion of the Claim has been

(Insert full legal name of assignee(s) of C
lease attach a separate sheet with the required

sold. If there is more than one assignee, p
information.)

Full Mailing Address of Assignee(s):

Telephone Number:

E-Mail Address:

Facsimile Number:

Attention (Contact Person):

83
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" PROOF OF CLAIM:

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

do hereby certify:

" (city and province)

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

(check (V) one and complete appropriate category)

o A. UNSECURED CLAIM OF §




. e
_ That in respect of this debt, I do not hold any security and:
(check () appropriate description)

0 Regarding the amount of . 1 do not claim a right to 2

priority.

0 Regarding the amount of $ , I claim a right to a priority

under section 136 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”) or

would claim such a priority if this Proof of Claim were being filed in accordance

with the BIA.

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

o B. SECURED CLAIM OF §

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

| . which are as follaws:

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

N F.  PARTICULARS OF CLAIM:

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

attached.

| (Provide all particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor which has guaranteed the Claim, and amount of invoices, particulars of all

. ~ credits, discounts, etc. claimed, description of the security, if any, granted by the Debtor
to the Creditor and estimated value of such security, and particulars of any interim period

| claim.)
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FILING OF CLAIM

This Proof of Claim must be received by the Receiver by no later than 5:00 p.m.
-2 T ¢t

(Eastern Standard/Daylight Time) on January 31, 2009 by prepaid ordinary mail, ’

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

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

>

—

Attention; Ira Smith
_— 25

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

Dated at this day of , 200

Signature of Creditor




SCHEDULE “D”

Ira Smith Trustee & Receiver Inc., in its capacities as Court-
appointed receiver of Stinson Hospitality Inc., Dominion Club o

PROOY OF CLAIM
(RECEIVER PARTIES)

appointed monitor and Court-
f Canada Corporation, The

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

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

A.

10.

PARTICULARS OF DEBTOR

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

. PARTICULARS OF CREDITOR:

Full Legal Name of Creditor:

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

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

Telephone Number:

E-Mail Address:

Facsimile Number:

87 -



1.

12.

10.

Attention (Contact Person):

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

Yes: O No: n

PARTICULARS OF ASSIGNEL(S) (IF ANY):

Full Legal Name of Assignee(s):

" (Insert full legal name of assignee(s) of Cl

sold. If there is more than one assignee, p
information.)

Full Mailing Address of Assignee(s):

aim if all or a portion of the Claim has been
lease attach a separate sheet with the required

Telephone Number:

E-Mail Address:

Facsimile Number:

Attention (Contact Person):

88
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D. PROOF OF CLAIM:

L

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

do hereby certify:

(city and province)

| (e) that I [check () one]

o am the Creditor of the Receiver Parties; OR

0 am (state position or title) of

(name of Creditor)

® that I have knowledge of all the circumstances connected with the Claim referred

to below;
(2) the Creditor asserts its claim against the Receiver Parties;

(h) the Receiver Parties was/were and still is/are indebted to the Creditor as follows:

CLAIM ARISING FROM AND AFTER April 23, 2007:

$ . _(insert $ value of claim) CAD.

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

US$1.00.)

E. NATURE OF CLAIM

(check (V) one and complete appropriate category)

o A. UNSECURED CLAIM OF §



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

" (check () appropriate description)

I do not claim a right to a

o Regarding the amount of s

priority.

o Regarding the amount of § . I claim a right to a priority

under section 136 of the Bankruptcy and Insolvency Act (Canada) (the “BIA™) or

would claim such a priority if this Proof of Claim were being filed in accordance

with the BIA.

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

0 B. SECURED CLAIM OF §

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

which are as follows:

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

PARTICULARS OF CLAIM: |

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

attached.

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

~ Receiver to the Creditor and estimated value of such security, and particulars of any-
interim period claim.)



FILING OF CLAIM

This Proof of Claim must be received by the Receiver by no later than 5:00 p.m. M

(Eastern Standard/Daylight Time) on J anuary-31, 2009 by prepaid ordinary mail,

courier, personal delivery or electronic or digital transmission at the following address:
Ira Smith Trustee & Receiver Inc.
Suite 6 - 167 Applewood Crescent
Concord, Ontario 14K 4K7

Attention: Ira Smith '
: ~23 - cYﬂO

- (Failure to file your proof of claim as directed by 5:00 p.m., on January 31, 2009

(Toronto time) will result in your claim being barred and in you being prevented
from making or enforcing a Claim against the Receiver. In addition, you shall not
be entitled to further notice in, and shall not be entitled to participate as a creditor

" in the Receivership Proceedings in respect of a Claim against the Receiver.)

Dated at this day of ,200

Signature of Creditor
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SCHEDULE “E”

NOTICE OF DETERMINATION REGARDING CLAIMS AGAINST:

Stinson Hospitality Inc., Dominion Club of Canada Corporation,
Inc. and/or 2076564 Ontario Inc.

The Suites at 1 King West

(each a “Debtor” and collectively the “Debtors”)

and/or

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

(the “Receiver Parties”)

Please read carefully the Instruction Letter accompanying this Notice. All capitalized terms used
but not otherwise defined herein shall have the meaning ascribed to them in the Order of the
Ontario Superior Court of Justice dated December 11, 2008 authorizing the within Claims

Process.

TO: [insert name of creditor]

0 hereby gives you nofice that it has reviewed your Claim and has accepted, revised o

your Claim as follows:

r rejected

The Proof of Claim as

Submitted

The Claim as Accepted

A. Claim against:

. [name of Debtor]

B. Claim against

Receiver Parties




|
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Reasons for Disallowance or Revision:
. [insert explanation]

If you do not agree with this Notice of Determination, please take notice of the following:

If you dispute this Notice of Determination, you may appeal such decision to the Court by
sending a written notice of appeal to the Receiver and filing a copy of the notice of appeal with
the Court at the addresses listed below within twenty (20) days of receiving the Notice of
Determination, in which case such Claim shall be treated as if the Claim had been entirely
disallowed by the Receiver. If you do not appeal to the Claims Officer within the aforesaid time
period', your Claim shall be deemed to be as set out in this Notice of Determination.

The Receiver:

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

- Attention: Ira Smith

Ontario Superior of Justice
Commercial List

330 University Avenue

7" Floor

Toronto, Ontario M5G 1E3

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

Dated at . this day of ,200

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

TENTH REPORT OF IRA SMITH TRUSTEE & RECEIVER INC.

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

DATED MARCH 3, 2009
1.0  INTRODUCTION

This report (the “Tenth Report”) is filed by Ira Smith Trustee & Receiver Inc. (“ISI”) in its
capacity as court-appointed receiver and manager (the “Receiver”) of all of the assets, undertaklngs
and properties of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canada Corporation
(“DCC?™), The Suites at 1 King West Inc. (“Suites”) and 2076564 Ontario Inc. (“Homekeeping’")
(collectively referred to as the “Debtors” or the “Companies”), appointed pursuant to an Order
dated Aﬁgust 24, 2007 (the “Receivérship Order”) issued by the Honourable Madam Justice

Pepall. A copy of the Receivership Order is attached as Exhibit “A”.

The Receiver filed its first report (the “First Report”) on October 1, 2007. The First Report was

approved: by the Honourable Madam Justice Pepall by Order datedrO'ctober 5, 2007 (the “First

Approval Order”).

The Receiver filed its Second Report to Court on October 22, 2007 (the “Secénd’ Report”) and its
Supplementary Report to the Second Report on October 23, 2007 (the “Supplementary Second

Report”). Certain of the Receiver’s recommendations in the Second Report were approved by the
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Honourable Madam Justice Pepall by Order dated October 24, 2007 (the “Second Approval

2.

Order”). However, the approval of the ReceiVer’s accounts, and those of its legal counsel,
Goodmans LLP (“Goodmans”), and of the Receiver’s actions and activities, all as detailed in the
Second Report, was adjourned to permit counsel for Toronto Standard Condominium Corporation
No. 1703 (“TSCC 1703” or the “résidential condo corporation”) an opportunity to review the
Second Report. A return date of November 14, 2007 was established for the schedﬁling of any
issues in _that regard. The Second Approval Order approved all of the relief requested at I»t'l-i:at time

by the Receiver, other than for the aforesaid actions, activities and accounts.

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

Order™).

The Receiver filed its fourth report (the “Fourth Report”) on January 18, 2008. The Fourth Repott
dealt only with the Receiver’s motion for approval of the proposed sales process for the assets,

propetties and undertakings of the Debtors (the “Sales Process”). The Fourth Report, with some

minor amendments, was approved by the Honourable Madam Justice Pepall by Order dated January

24, 2008 (the “Fourth Approval Order”).

" The Receiver filed its fifth report (the “Fifth Report”) on January 31, 2008. The Fifth Report
provided an update on the status of the improving Hotel operations as at December 31, 2007,
advised of the Receiver’s position concerning both the amended motion of Unite Here Local 75 (the

~ “Union”) and the rectification application of Segura Investments Ltd., 1392964 Ontario Limited

and Tim Kwan (collectively “Segura”) as-of that date (the “Segura Application”), and supported

_ Tra "
j ‘ Smith

L
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the Receiver’s motion for approval of the proposed sales process for the assets, properties and
undertakings of the Debtors. The Fifth Report was approved by the Honourable Madam Justice

Pepall by Order dated February 19, 2008 (the “Fifth Approval Order”).

On April 4, 2008, the Receiver filed its First Supplementary Fifth Report (the_ “First
Supplementary Fifth Report”) and its Second Supplementary Fifth Report in connection with the
Segura application and the Union motion, respectively. A seitlement of the Union motion was
achieved and approved by the Honourable Madam Justice Pepall by Order aated April 9, 2008.
The Honourable Madam Justice Pepall, by Endorsement dated May 26, 2008, ordered that the
Segura application be ﬁea’rd on June 27, 2008, and she approved.a schedule for the delivery of facta

by the various interested parties.

The Receiver filed its sixth report (the “Sixth Report”) on June 13, 2008. The Sixth Report
provided -an update on the status of the hotel operations and advised of the ongoing actions and
activities of the Receiver including the settlement reached between the Receiver and the Union in
connection with the Union’s amended motion, the status of the Segura applicaﬁion and the sale

process. The Sixth Report was approved by the Honourable Madam Justice Pepall by Order dated

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

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

September 11, 2008, the Receiver filed a supplementary report to the Receiver’s Seventh Report

(the “Supplementary Seventh Report”) updating the Court with respect to two matters covered in -

| , ' Smith

! ’ TRAUSTEE & RECEIVER.INC.
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-4 -
the Receiver’s Seventh Report. The Receiver’s Seventh Report was approved by the Honourable

Madam Justice Pepall by Order dated September 16, 2008 (the “Seventh Approval Order”).

On Oétober 28, 2008, the Receiver filed its eighth report (the “Eighth Report™) in connection with
its motion to strike the Statement of Defence purported to have been delivered and filed on behalf of
Stinson Hospitalities Inc. in the Segura Application. By Order dated October 31, 2008, the
Hohouragle Madam Justice Pepall ordered that the Statement of Defence filed by Harry Stinson on

behalf of SHI be struck out.

On December 5, 2068, thé Receiver filed its ninth report (the “Ninth Report”) updating the Court
on the actions and activities of the Receiver since the date of the Seventh Report, reporting on the
closing of the sale transaction with TSCC 1703 (the “Sale Transaction”), _s,eeking Court gpproval
of the settlement of the Segura Application among Segura, the Receiver, the Applicants (“EME”)
and Harty Stinson, and an Order for the implémentation of & claims process by the Receiver in
preparation for distribution of the proceeds of sale. A copy of the Ninth Report is attached hereto as
Exhibit “B”. The Eighth Report, Ninth Report and the settlement of the Segura Application wére
approved by The Honourable Madam Justice Pepall by Order dated December 11, 2008 (the
“Settlement Approval Order”) and the proposed order implementing the claims process was
granted, with some minor amendments (the “Claims Process Order”). | Copies of the Settlement
Approval Order and the Claims Process Order, each dated December 11, 2008, are attached as

Exhibit “C” and Exhibit “D”, respectively.
Purpose of this Report

The purpose of this Tenth Report is to advise this Honourable Court and to seek approval of:

Smith

TAUSTEE & REGEIVER IWHC.
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1. this Tenth Report, the actions and activities of the Receiver, since the date of its

Ninth Report, including the conduct of the claims process by the Receiver pursuant

to the Claims Process Order, and the fees and disbursements of the Receiver and its

legal counsel;
2. an interim distribution of the proceeds of sale in the amount of $6 million; and

3. the statement of receipts and disbursements of the Receiver for the Debtors from
August 25, 2007 to November 30, 2008 with additional information, including that

relating to post-closing adjustments, as at January 31, 2009.

o 2.0 DISCLAIMER

~ The Receiver has relied upon the financial records and financial statements of the Debtors, as well

" as other information supplied by management and employees of the Debtors, its accountants,
| ~ appraisers, valuators, and other advisors. Our procedures did not constitute an audit or review

engagement.

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

Tenth Report and, if we consider it necessary, to revise our calculations or conclusions in light of

new information as such information becomes available.

. Smiith
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3.0 BACKGROUND INFORMATION

In its capacity as Monitor and as Receiver, ISI has reported in detail to this Honourable Court on the

nature of the Debtors’ business operations and on the complexities of the legal structure and
relationships between each of the corporations comprising the Debtors. The Receiver refers the
readers of this Tenth Report to the previous receivership Reports and the Monitor’s Reports for a

complete overview of the business, its background and structure.

4.0  ACTIVITIES OF THE RECEIVER

Since its Ninth Report, the major activities undertaken by the Receiver can be summarized as

follows: -

| . Continued working with CK (who followingtthe closing of the Sale Transaction was
retained by TSCC 1703 as its hotel and property manager) to resolve the operational, tax,

. banking and accounting issues resulting from closing.

\ . .
e - e . « . R . . . . L LT L. co
| ) Continued to address issues arising from the receivership, including creditor, unit owner and

1 other stakeholder inquiries.
. Conducted a claims process in accordance with the Claims Process Order.

. Facilitated the unit owners’ distribution for the month of November, 2008 in accordance

with existing Rental Management Agreements.

5.0 OPERATING RESULTS FOR THE DEBTORS

The corpor'ate structure and operations of each of the Debtors are fully set out in the Monitor’s

1 Reports and the First Report and the Receiver refers the reader to those Reports. _

';' : : _ Smith
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5.1 SHI

As reported by the Monitor in its First Report, SHI’s revenue stream consisted primarily of
management fees charged to unit owners in the rental management program ($165/unit per month),
and an annual management incentive fee calculated as 5% of the aggregate annual net rental
revenue of the rental management program. The 2008 management incentive fee, pro rated for the
11 months through November 2008, is estimated to be $280,000 (exclusive of GST) and is to be
received by. the Receiver of SHI following the release of the Suites audited fiscal 2008 financial
statements in mid to late March, 2009. The auditors of the Suites have advised the Receiver that
there are no revisions to the financial statements for the fiscal 2008 period that would require any

adjustment to the incentive management fee calculation.

There are sufficient funds in the former Suites operating account, controlled by the Receiver, to

satisfy this payment.

As DCC and Housekeeping are wholly owned subsidiaries of SHI, and both continued to operate on
a profitable basis, the -Receiver from time to time, as was available, obtained funds from DCC and
Housekeeping which were in excess of their respective needs, to assist in funding the costs of the
receivership. The accounting records for the operations of DCC, Suites and Housekeeping in
receivership were maintained by the Hotel’s accounting staff. The revenues and expenses of SHI
were accounted for by the Receiver on a cash basis as disclosed in thé Receiver’s Reports to Court
and in the Statement of Receipts and Disbursements (included in this Tenth Report as Exhibit “T").
As indicated in ﬁxhibit “T”, as at NoVemb’er 30,2008, SHI funds on hand from the sources

described above, totalled $84,844.

Smith
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5.2 DCC

DCC Operations accounts for the revenues and direct costs of its food and beverage (“F&B”) -
{ operations. DCC Operations’ financial results are included in DCC Corporate’s income statement.

From inception until November of 2007, DCC’s F&B program had been operating at a loss.

The Receiver has prepared a summary of DCC’s operating results for the eleven month fiscal period

January 1 to November 30, 2008. This analysis shows an operating profit of $458,475 on revenue

of $4,496,910. This operating profit compares to a budgeted operating profit of $263,181 for this

| eleven month fiscal period. The analysis is attached hereto as Exhibit “E”.

5.3  Housekeeping

Housekeeping provides all of the housekeeping services for the hotel operations. For the eleven

month fiscal period ended November 30,2008, housekeeping - revenue was $2,154,743 and

operating profit was $694,654. A summary is attached hereto as Exhibit “p”.

‘ ! 5.4  Suites

B Suites was effectively a nominee on behalf of the residential condominium unit owners in the rental
management program. In previous Reports, the Receiver advised of the distributions to the unhit

owners during the receivership as at those dates. Exhibit “T” attached to this Tenth Report

indicates the cash receipts and disbursements of Suites, and is summarized as follows:

} e Revenue for the eleven month period ended November 30, 2008 totalled $5,971,317.
The improved performance of Suites, as described in the Receiver’s priof Reports, 18
due to increases in -occupancy on a ta:geted basis, as established by CK, so that both

Ira ,ww“’“'"'
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occupancy and total revenue is increasing. For the eleven month period ended

November 30, 2008, 93,963 rooms were sold.

5.5 Owners’ distl_'ibutions

As per the RMA’s, the rental manager is required to pay to the unit owners their share of net rental
revenue (as defined in the RMA’s) from the hotel operations. The Receiver did not alter the
practice of prior management in calculating and paying such distributions, up to and including its

fz final payment for November 2008.
| ' 5.6 Summary of January, 2008 through November, 2008 Owners’ Distribution

A profit distribution calcuiatiqn schedule is pre_pared monthly for Suites and is sent to the unit
owners along with their distribution payments. Attached as Exhibit “G” is the summary of the
January, 2008 through November, 2008 distributions, and attached as Exhibit “H” is a copy of the
December, 2008 communication to ownérs regarding the hotel operations and the unit dwne'rs’
distributions, being the last such communication by the Receiver. Payment was issued by the

Receiver for each distribution.
5.7  Post-Closing Arrangements with TSCC 1703

Following the completion of the Sale Transaction, the Receiver worked closely with CK to finalize
certain post-closing matters agréed upon between TSCC 1703 and the Receiver. These matters

| ipclude: _

. the completion of the audited financial statements for the Suites fiscal 2008;

] .
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J the payment of the net amounts owing by the Receiver to TSCC 1703 relating to |

closing adjustments prescribed by the APA;

; ° the collection of accounts receivables of DCC;
! . the reconciliation of final amounts owing by Suites to DCC for F&B services
rendered;
|
] the final calculation and payment of amounts due to TSCC 1703 by DCC on account

of previous advances by TSCC 1703 to DCC for parking operations;
. the payment of the management incentive fee by Suites to SHI;

. final reconciliation and transfer of miscellaneous funds for disbursements paid by

I _ way of cheque for which funds had not yet cleared; and

! . remittance by the Receiver of GST to the Canada Revenue Agency pursuant to the

) APA.

" The requisite GST remittance has been made by the Receiver as reqﬁir‘ed by the APA. The

Receiver expects the balance of the matters detailed above to be concluded shortly.

6.0 CONDUCT OF THE CLAIMS PROCESS AND COMPLIANCE WITH THE
. CLAIMS PROCESS ORDER

In order to ensure that all relevant claims to the proceeds of sale are made and assessed for validity,
quantum and priority, the Receiver conducted a call for creditor claims (the “Clainns Process”) in

N respect of the Debtors and the Receiver (in both its capacity as Court-appointed monitor and Court-

T
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appointed receiver), any of its directors, officers, employees, agents, Ira Smith in his personal

capacity, or Goodmans, and any partners or employees thereof (the “Receiver Parties”).

The details of the Claims Process are outlined in the Claims Process Order. All capitalized terms
not otherwise defined in this Tenth Report, have the meaning ascribed to them in the Claims

Process Order.

" In accordance with the terms of Claims Prdcess Order the Receiver:

@) caused to be dispatched by electronic mail a copy of the Proof of Claim Document
Package to each of the TSCC 1703 Unit Owners, pursuant to paragraph 3(a) of the
Claims Process Order. Copies of the Affidavit of Ira Smith dated January 28, 2009

~ and the Affidavit of Tom Lagan dated February 25, 2009, in this regard, are aftached

as Exhibit “I” and Exhibit “J” respectively;

(i{) caused to be dispatched by ordinary mail a copy of the Proof of Claim Document
Package to each of the Known Creditors, pursuant to paragraph 3(a) of the Claims
Process Order. A copy of the Affidavit of Brandon Smith dated January 28, 2009 is

attached hereto as Exhibit “K”;

(iii)  caused to be published a Notice to Creditors in the Globe and Mail (National
Edition) on each of December 16 and 23, 2008 pursuant to paragraph 3(b) of the
Claims Process Order. A copy of Ira Smith’s Afﬁdavit. dated January 28, 2009 is

attached hereto as Exhibit “L*; and

(iv)  caused a copy of the Proof of Claim Document Package to be posted on its website

at www.irasmithinc.com.

Txa
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No requests for packages were received (or sent) by the Receiver as contemplated by paragraph 3(c)

of Claims Process Order.

As at thé Claims Bar Date, the Receiver had received 288 Proofs of Claim totalling over $32
; million in claims, although the Receiver notes that approximately $2 million of these claims
overlap, having been filed against both the Debtors and the Receiver Parties. Over $30.6 million' in
} claims were filed against the Debtors and $3,673,269.50 in claims were filed against the Receiver

. Parties. A copy of the list of Proofs of claims received is attached as Exhibit “M”.

Additionally, 1 Proof of Claim was submitted to the Receiver well after the Claims Bar Date. The
Receiver is in the process of responding to this creditor and will advise that pursuant to paragraph 4
of the Claims Process Order, the Claim is Barred. However, given that claim appears to be an
I unsecured claim against the Debtots, the Receiver will also advised 'tha't,. in any event, it reserves all

rights to review and comment on the claim further should the Court authorize such further review.

In accordance with paragraph 9 of the Claims Process Order, the Receiver reviewed all of the

Proofs of Claim received on or before the Claim Bar Date. Generally, the Proofs of Claim

? submitted can be grouped into the following six categories:

1) Claims purportedly brought against the Receiver Parties for unsecured, pre-
receivership debts of tﬁé Debtors (many of which relate to claims in respect of DCC

memberships and credits and/or SHI Notes and interest, as accrued thereon);

! Pursuant to paragraph 16 of the Claims Process Order, neither Segura nor EME were required to file Proofs of
S Claims. However, despite paragraph 16, EME filed a Proof of Claim against the Debtors in the amount of

$15,114,304.45, of which $12,860,000 is secured. Accordingly, the $30.6 million figure includes the amounts claimed

by EME, but does not include the $1.4 million claim by Segura of which $600,000 is secured in accordance with the
Settlement Approval Order. '

" : Smith
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(i)  Claims against the Receiver Parties for unsecured losses alleged by condominium

unit owners, including alleged loss of rents, taxes and mortgage expenses;

(i)  Claims against Receiver Parties for which no evidence or schedule was attached to

the Proof of Claim sufficient to allow the Receiver to assess the claim;

(iv)  Claims against the Debtors and/or the Receiver Parties for which a priority was

alleged;

(v)  Claims against the Debtors and/or the Receiver Parties in respect of which a security

interest was claimed; and

(vi)  Claims against the Debtors and Receiver Parties on behalf of TSCC 1703 for which a
priority or trust interest was claimed in respect to alleged overpayments rellating' to

the Rental Pool.

On February 20, 2009, the Receiver caused to be dispatched Notices of Determination to all
creditors who submitted a Proof of Claim allowing, partially allowing or disallowing the Proof(s) of
“Claim as submitted. The Afﬁdévit of Service of Cheryl Meads dated March 2, 2009, confirming the
mailing of the Notices of Determination, is included at Téb 3 of the Reéeiver’s Motion Record as

filed herein.

6.1  Determination of Unsecured Claims Against the Debtors

- While the Claims Process Order called for all claims, whether secured or unsecured, it required the
Receiver to defer any determination of quantum or value of the unsecured claims against the

Debtors until such time as the Receiver is able to determine the sufficiency of the proceeds of sale. .

Ty s :
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This requirement was intended to avoid having the costs associated with such a claims review

incurred unless there was a possibility of a distribution to the unsecured creditors.

i With respect to the claims against the Receiver Parties, the Receiver disallowed all claims submitted
for unsecured, pre-receivership debts of the Debtors. However, in responding to the creditors, the
Receiver advised each creditor that, as their claims appeared to be an unsecured claim against the
Debtor(s) (despite having been claimed against the Receiver Parties), the Receiver would reserve

the right to review and comment on the claim as against the Debtors should the Court authorize a

further review.

Similarly, the Receiver disallowed all claims against either the Debtors or Receiver Parties for
which no evidence was provided. However, to the extent the alleged claim appeared to make an
:i' unsecured claim against the Debtors, the Receiver advised these creditors that it reserved any

further comment on claims until the appropriate time.

Further, the Receiver disallowed all of the claims submitted against the Receiver Parties by
A condominium unit owners for the loss. of rents and expenses on the clear basis that the-alleged losses
under unit owner contracts were unsecured claims against the Debtors for which the Reqeiver
Parties are not liable. The Receiver further advised these creditors that pursuant to paragraph 19 of
the Receivership Order and section 142 of the Courts of Justice Act, the Receiver Parties are not

' '( liable for losses occasioned by operation of a stay of proceedings as ordered by the Court.

- ' S Smith
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6.2  Determination of Secured and/or Priority Claims Against the Debtors and/or
o Receiver Parties

Approximately $13,493,958.382 of the claims filed alleged a security interest in their claim.
Further, an additional $883,482.62 of creditor claims, seek to claim a priority. In two instances,
1 creditors claimed both a security interest and a priority in respect of the same claim. The Receiver
reviewed each claim, together with any accompanying evidence, and determined that, With the

exception of EME and Segura noted above:

. none of the security interests claimed were supported by evidence of a valid or perfected

seburity interest; and
-‘ . none of the priority claims appeared valid in law.

With respect to certain claims which appear to allege a trust interest in certain funds of the Debtors
i (whether by o’perétior‘i of holdbacks or otherwise), the Receiver advised that prior to the Receiver’s

appointment all funds held by th¢ Debtors were intermingled and no funds had ever been segregated
| and held in trust by the Debtors. The Receiver further advised that it was not aware of any
documentation that purported to settle a trust or otherwise create a trust interest with‘re,spect to the

Debtors. »

Further, with respect to the claims submitted on behalf of TSCC 1703 relating to alleged
overpayments, the Receiver made distributions to Suites based on revenues which recognized
amounts owing to Suites by DCC. In connection with the preparation of the Suites’ year end

financial statements, the corporation’s auditors required that the revenues related to the DCC debts

If ? The secured claim filed by EME is included in this amount as previously noted above.

‘ - . Ira _M"‘ i
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referred to in the Proofs of Claim be written off as bad debts on account of the fact DCC was
insolvent and subject to receivership proceedings. The effect of the write-off was to create an over-

payment of prior distributions. Therefore, later distributions were adjusted accordingly.

In addition, as notéd above no funds were ever held in trust by The Suites for the Rental Pool
participants and the Receiver is unaware of any docﬁmentation that purports to settle a trust. In any
event, all of the funds held by The Suites were intermingled prior to the Receiver’s appointment. If
ultimately, DCC makes any payments relating to the inter-company creditor claim of Suites, the
amounts of such claims and the identities of the proper recipients of any distributions on account of

those claims will be determined by the Receiver.

6.3  Appeal Process

" The Claims Process Order provides that should a creditor wish to appeal the Receiver’s decision to

disallow or only partially allow a claim, the creditor may do so by serving a notice of appeal on the
Receiver and filing it with the Court within 20 days of service upon the creditor of the Receiver’s

Notice of Determination.
To date, the Receiver has not received any notices of appeal.

However, pursuant to paragraph 13 of the Claims Process Order, ordinary mail is deemed to have
been received on the third Business Day after mailing. As the Notices of Determination were
dispatched by ordinary mail on February 20, 2009, the appeal period will not expire until March 17,

2009.

Ira P .
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7.0 THE VERDUN CLAIM

On January 22, 2009, the Receiver was advised that J. Robert (Bob) Verdun (“Verdun”) intended
,_f to move before the Court to seek to lift the stay of proceedings and for leave to file a statement of

claim challenging the quantum of EME’s security (the “Verdun Claim”).

Pursuant to an Endorsement of Madam Justice Pepall dated February 9, 2009, a timetable was set in
respect of the motion regarding thé Verdun Claim. Accordingly, the return date for the motion was
: ’ set for March 11, 2009 and the deadline for the filing of materials is March 3, 2009. Additionally,
the parti’es were ordered to attend a settlement conference before Campbell, J. on February 27,
2009. The Endorsement of Madam Justice Pepall dated February 9, 2009 is attached as

] Exhibit “N”.
8.0 COMMUNICATIONS WITH VERDUN AND UNIT HOLDERS

, Shortly after learning of the Verdun Claim, beginning on or about February 5, 2009, the Receiver
received a sudden influx of e-mail cor‘resﬁonde’nce from unit holders and creditors of the Debtors
proffering support for the Verdun Claim and advising the Receiver of their concemns that the
N | receivership had not been run in an appropriate manner. In particular, the: correspondents
complained that no formal meeting of creditors had been held. and that the Receiver had not had

proper regard for their interests. All of the e-mail correspondence was copied to Mr. Verdun.

Goodmans, as counsel to the Receiver, responded to each of the complaints received, advising that
: ; the Court supervised receivership had proceeded on a proper basis throughout arid that the Receiver
f had fully considered the interests of all creditors and not just those of EME as alleged. The

Receiver’s counsel also explained that, unlike a bankruptcy, receivership proceedings do- not

Ira
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include or require a formal meeting of creditors, but advised that if these creditors wished to
participate in the receivership proceedings, they were fully-within their rights to do so. Finally, the
Receiver’s counsel directed the individuals to the court materials posted on its website and indicated
that if they wished to be added to the formal service list in the proceedings, they should ask to be

added.’ A copy of the exchange of correspondence between the Receiver and the unit holders and

creditors is attached hereto as Exhibit “O”.

Some of the correspondence received by the Receiver was particularly aggressive (in one instance
defamatofy) and included more pointed questions and attacks upon the Receiver, including those
questioning why the Receiver did not challenge EME’s security in the same manner it challenged
Segura’s; questioning the propricty of the Monitor’s negotiations with EME prior to. being

appointed Receiver (including the payment by EME of the Monitor’s fees®); and requesting

- disclosure of the Receiver’s First Supplementary Fifth Report.”

T_he Receiver, through its counsel, responded in detail to each of these individuals, advising that:

. The Receiver’s First Supplementary Fifth Report had been posted on the Receiver's website

which could be accessed at: http://www.irasmitiﬁnc.cortll 1kW/inde>‘<.htr‘r‘11;6

3 The Receiver did, in fact, receive such a request and, accordingly, the individual unit holder has been added to the
service list..

* This was part of the April 23, 2007 settlement arﬂbng EME, DCC, SHI and Harry Stinson, giving rise to the
appointment of the Monitor.

5 See correspondence between Goodmans and each of Avril Betts, Mike Coinrie, Norman Dobney, and R. Ellison and
Linda Lyuck at pages 195-212, 235-251, 252-261 and 262-298, respectively, of the Receiver’s Motion Record.

6 The Receiver’s First Supplementary Fifth Report was posted on the Receiver’s website shortly after the first of these
emails was received. Thereafter, several emails continued to assert that the report had not been made available on the
website, déspite it having been uploaded prior to the delivery of the complaint. .
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o The Receiver's approach to secured creditors had been consistently applied as between |
Segura and EME; explaining that, as is typical and appropriate, the Receiver reviewed the
security documents delivered to it by creditors claiming to be secured creditors and sought
legal opinions from its independent counsel on the validity of the security under Ontario
law. In the .case of Segura, the Receiver reported to the Court that the Receiver’s counsel
had opined that, subject to the usual assumptions and reservations, the Segura security was
not duly perfected in accordance with the provisions of the Personal Property Security Act
(Ontario). Segura’s counsel admitted that this was the case and brought an application to
( seck to rectify the problems with Segura’s security. Without taking a position on the
outcome as between creditors, the Receiver brought certain facts to the attention of the
COUrt. The Court then enlarged the Receiver’s mandate and required it to participate in the
Segura application for specific purposes, as set out in the Fifth Report and the First
Supplementary Fifth Report. With respect to the Mirvish security, the Receiver explained
that its counsel had opined that, subject to the usual assumptions and reservations, the
security appeared to be valid in accordance with Ontario law and no one disagreed. The

Court approved the Receiver’s report. The Receiver acknowledged that Mr. Verdun was

SYp—

now seeking to challenge the quantum of the debt due to the Mirvish group, but noted that
| the legal validity of the security is not what is being challenged. The Receiver reiterated
that, while fthe sitﬁation is not at all akin to the Segura case, the Receiver is maintaining a
careful watch on the proposed proceedings and remains willing to review any evidence that

i _ any interested party may provide and to fulfill its role as directed by the Court;

) . As to complaints that communication between EME and the Receiver prior to the
receivership suggested an inappropriate relationship between EME and Receiver, counsel to

TIxra
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th@ Receiver explained that Receivership proceedings are always brought by a creditor
seeking the assistance of the Court by way of the appointment of a receiver under the
provisions of Ontario’s Courts of Justice Act and that their concerns regarding EME derive
from an unfamiliarity with receivership process. Once appointed, a receiver is an Officer of
the Court and does not function as an agent of the plaintiff creditor. However, prior
communi_@tion between the creditor who seeks the appointment and the proposed receiver
is required and is not an indication of any basis for concern. Similarly, the fact that the
Receiver had previously been appointed as a "Monitor" pursuaht to the Courts of Justice Act
is.in'ele.\/ant. The Receiver advised that its prior role as Monitor was a matter of public
record and is referred to in several of the its reports, which the Receiver advised were all

available to the public from the Court files or upon request of the Receiver;

With respect to their concerns regarding the Receiver’s allocation to the Receivership of

- portions of the Receiver’s accounts and those of its counsel referable to the few days prior to

the Receivership Order, the responses advised that a receivership requires some preparation
including, for exarﬁple, the negotiation of the terms of the receivership order, so that both
the ccreditor seeking the appointment and the p‘foposed receiver are content with the
prbposed terms of the receivership. In this case, the preparatory efforts occurred at the same
time that the Monitorship proceedings were occurring. Therefore, the Receiver and its
counsel properly segregated and allocated their time as between the Monitorship
proceedings and the proposed receivership based upon the purpose of the time spent. The
Receiver’s accounts and those of its counsel, as duly allocated between the two proceedings,

were properly disclosed and have been approved by the Court which is the normal and

Tx=a ,,,MW
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responsible practice to ensure that proper costs have been allocated to the proper-

proceedings; and

. Finally, the Receiver advised that a number of individuals were labouring under the same
misinformation which continues to be brought forward by different creditors. Because the
Receiver's fees and those of its counsel are paid before remaining money is distributed to
creditors, the Receiver explained that it is desirable to attempt to avoid wasted costs
wherever possible in order to maximiie the amount of money available for distribution.
Accordingly, costs incurred to deal with misinformation — especially when the same
misinformed views are put forward by several different people — are neither efficient nor
constructive to the process. The Receiver, therefore, requested that it be advised of the
identity of the person'who provided the information so that it would be able to communicate
with him or her directly in order to resolve these points. However, no responses have yet
been received by the Receiver or its counsel. Copies of this correspondgnce are contained in

Exhibit “0”, as previously referenced.
8.1  Receiver Correspondence with Segura

On February 12, 2009, counsel to the Receiver received e-mail correspondence from Mr. Michael
Title, counsel to Segura, asking for the Receiver’s position with respect to the proposed claim by

Mr. Verdun and, more specifically, the allegation that Unit 1510 ought to have been conveyed to

'DCC and SHI by 1 King West Inc.

By return e-mail, dated February 18, 2009, the Receiver advised that the facts anid documents that

had been made available to it, including the endorsement of Justice Campbell dated April 23, 2007

_ 'approving the settlement among EME and, inter alia, DCC, SHI and Harry Stinson, did not support

Xxa M«“""‘”_
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a claim for ownership of Unit 1510 by any of the Debtors. Rather, the documents provide that title - -~

to Unit 1510 was to remain with 1 King West Inc. and that any causes of action in SHI or DCC had

been released prior to the Receiver’s appointment.

The Receiver, however, did invite Segﬁra to advise of any facts or documents that it may have to
support the assertion that DCC or SHI may have an ownership interest in Unit 1510. At this time,
the Receiver has not been.provided with or apprised of any materials or facts that would support
such an assertion. Copies of the correspondence between counsel for the Receiver and Segura is

attached hereto as Exhibit “P”.

8.2  Correspondence with Verdun

By e-mail dated February 18, 2009, the Receiver and its counsel received correspondence directly
from Mr. Verdun advising the Receiver that he sought compensation from the Receiver for unit
owners whom, he said, had been “forced” by the Receiver to remain a participant in the -Suites’

Rental Management Pool and had suffered losses by doing s0.”

By return e-mail, thevRecei\-fer, through its counsel, urged Mr. Verdun to seek legal advice to better
understand the receivership process. The response explained the nature of the stay provision
contained iﬁ the Receivership Order, and noted that the Receiver’s authority, under pafagraph 13 of
the Réceiﬂzership Order, was not to “force” people to remain in the pool. To the contrary, paragraph
13 of the Receivership Order allows the Receiver to authorize people to terminate their agreemerits

despite the stay and without having to seek Court approval. In fact the Receiver did agree to

7 Mr. Verdun also filed a Proof of Claim in the Claims Process asserting this same claim, which the Receiver has
reviewed and delivered a Notice of Determination in respect thereof.
Ira
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requests from some unit owners who wished to terminate their agreements. All others, however,

and all parties affected by the stay in the Receivership Order retained their rights to bring a motion

to seek to lift the stay.

In any event, the Receiver cannot be liable for the effect of the stay contained in the Receivership
Order. The stay is a lawful and subsisting Order of the Court. A Receiver overseeing a

receivership does not incur liability for the consequences of a lawful Order of the Court.

Again the Receiver urged Mr. Verdun to seek legal counsel to help explain the process to him and
advised that his continued attacks against the Receiver are not helpﬁﬁ or constructive to the process;
and, in fact, result in needless costs to creditors who stand in line to receive distributions in the
process. The Receiver’s response was copied to Mr. Verdun’s counsel in respect of the Verdun
Claim, Mr. Anthony Frost. To date, thete has been no response from either Mr. Verdun or Mr.

Frost. A copy of the correspondence with Verdun and the Receiver is attached hereto as Exhibit

“Q”.
9.0 ~ VERDUN SETTLEMENT CONFERENCE

On Friday, February 27, 2009, the Receiver’s counsel attended at the settlement conference before
Justice Campbell. While'the Receiver took no position at the settlement conference, it attended as
directed. " In accordance with its mandate, the Receiver is committed to monitor the proceedings

regarding the Verdun Claim and consider what, if any, evidence is presented to support it.
10.0 MOTION REGARDING VERDUN CLAIM IS ABANDONED

On March 3, 2009, the Receiver was advised in writing by Mr. Verdun’s counsel that Mr. Verdun’s

motion_relating 1o the Verdun Claim was abandoned with costs to be addressed on March 11, 2009.

Txra
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In view of the amount of time and effort expended by the Receiver in responding to Mr. Verdun’s
draft cla1m and then motion, the email correspondence delivered in support of the Verdun Claim,
attending the scheduling hearing and in attending the settlement conference (as detailed above in

sections 8.0 and 9.0 of this Tenth Report), the Receiver will prepare and deliver a bill of costs

before the hearing on March 11, 2009.

11.0 INTERIM DISTRIBUTIONS

On February 9, 2009, the Receiver’s counsel advised that Court that the Receiver expected to be in
a position to bring a motion for the distribution of the funds realized on the Debtors’ assets on
March 11, 2009. As the Claims Process has proceeded however, the appeal period for creditors
whose cléims have beén partially or totally disallowed by the Receiver does not expire until March
17, 2009. Approximately $5.2 million in ReceiVer Parties Claims and secured or priority claims
were filed by creditors for which a right to appeal the Receiver’s Notice of Determination exists.
Further, as at February 27, 2009, the total proceeds available for distribution are $13,867,502,
subject to the resolution of the above noted post élosing matters with TSCC 1703 — although the

Receiver does not believe these will affect this amount in a material way.

EME has requested that the Receiver seek approval for an interim distribution of sale proceeds to be
madé on the return of the motion on March 11, 2009. In accordance with the Settlement Approval

Order, secured claims of Segura and EME in the aggregate amount of $13,460,000.00 have already

‘been recognized. The Settlement Approval Order is a subsisting order of this Honourable Court

which has not been appealed.

Assuming the need to fully reserve for the potential Receiver Parties Claims and secured or priority

claims, there could be approximately $8 million available for an interim distribution. Having regard
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to the above noted outstanding appeal period and additional valid'post-ﬁling claims, including the -
Receiver’s fees and disbursements, the Receiver considers it to be appropriate to recommend an
interim distribution of $6 million at this time. Accordingly, and recognizing thé pari passu terms of

the settlement, under the Settlement Approval Order, this $6 million amount would be divisible as

follows:
a. $5,863,221.88 to EME; and
b. $136,778.12 to Segura Investments Ltd

12.0 FEES AND DISBURSEMENTS OF THE RECEIVER

Attached hereto as Exhibit “R” is the Affidavit of Mr. Ira Smith, President of IS, attesting to the

fees and disbursements of the Receiver for the period from December 2, 2008, inclusive to February

217, 2009.

13.0 FEES AND DISBURSEMENTS OF GOODMANS LLP

Attached hereto as Exhibit “S” is the Affidavit of Mr. L. J. Latham, a Partner of Goodmans,
attesting to the fees-and disbursernénts of Goodmans for the period fromm December 2, 2008 to

February 28, 2009.
14.0 RECEIVER’S STATEMENT OF RECEIPTS AND DISBURSEMENTS

The consolidated statement of receipts and disbursements of the Receiver for the period from
August 25, 2007 to November 30, 2008 is attached hereto as Exhibit “T”. The Receiver will

provide its final accounting once all post closing matters have been resolved.
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15.0 CONCLUSIONS AND RECOMMENDATIONS

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

Court:
1. approve the Tenth Report and the actions and activities of the Receiver described
therein;
2. approve, the fees and disbursements of the Receiver and of Goodmans as det_ailed in

Exhibits “R” and “S”;

3. approve the interim distribution of $6 million of sale proceeds, on the basis

contemplated in this Tenth Report; and

4. provide such other advice and directions that this Honourable Court deems

appropriate in the circumstances.

- All of which is respectfully submitted at Toronto, Ontario this 3" day of March, 2009.

IRA SMITH TRUSTEE & RECEIVER INC.

solely in its capacity as the Court-Appointed Receiver

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

Per:

Presidenf_b'

\5689981
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- Court File'No. 07-CL-6913

ONTARIO

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

ED MIRVISH ENTERPRISES LIMITED AND 1 KING WEST INC.
Applicants

- and-

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

Respondents
ORDER
THIS MOTION, made by Ira Smith Trustee & Receiver Inc. (the “ISI™), in its capacity

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

'propel“[ies of Stinson Hospitality Inc. (“SHI”), Dominion Club of Canadé Corporation (“DCC?),

The Suiles at 1 King West Inc. (the “Suites”) and 2076564 Ontario Inc. (“Housekeeping”)
(collectively, the “Debtors™), for an Order substantially in the form attached as Schedule A to
the Receiver's Notice of Motion at Tab 1 of the Receiver’s Motion Record (the “Receiver’s

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

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

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

| L/vaU Shnsom~
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served with the Receiver’s Motion Record, although duly served as appears from the affidavit of

service of Lauren Butti sworn March 3, 2009:
SERVICE

L ?é%HH[Ei COURT-ORDERS-that-the-tiro—F oot theiotoR 1

hereby abridged, that the Motion is properly returnablet that the service, including

the manner of service, of the Motion 7d is hereby.approved and that any requirement
for service of the Mot ecord upon any party, other than those served, is hereby

di

TENTH REPORT

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

Receiver as reported therein be and are hereby approved.

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

Tenth Report, be and are hereby approved.

INTERIM DISTRIBUTION

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

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

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

secured claim; and
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b. - to Segura Investments Ltd. the amount of $136,778.12 on account of its secured
claim,

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

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

proceeds realized from the assets of the Debtors.

s Geall D

ENTERED AT / INSCRIT A TORONTO

ON / BOCK NO:
LE /DANS LE REGISTRE NQ..

MAR 112009

SN Joanne Nicoara

PER 1 PAR:
Raglstrar, Suparior Court of Justice
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March 9, 2009

THE RECEIVER:

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

14K 4K7

Attention: Ira Smith

RE: Notice of DETERMINATION REGARDING “Dominion Club of Canada Corporation”

Dear Mr. Smith,

We received the Notice of Determination regarding our claim of $8,560 in which we are entitled to a Full Refund. This letter
serves as a dispute and an appeal to the Notice of Detetmination’s decision. Considering we made full payment for the
membetship and in which other members of the general public have done so as well, it is unlawful for a corporation not to offer
a full refund, should the facility not commence operation.

Attached is proof of payment in full for this membership and have not teceived any compensation whatsoever from this
organization (Stinson Hospitality Inc., Dominion Club of Canada Corporation).

Ray & Vivian Punzalan

17 Wellspting Avenue
Richmond Hill, ON 14E 476
cell# 416-998-1367

.cc Ontatio Superior of Justice
Commercial List
330 University Avenue
7t Floog
Toronto, ON
M5G 1E3




NOTICE OF DETERMINATION REGARDING CLAIMS AGAINST:

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

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

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

Please read carefully the Instruction Letter accompanying this Notice. All capitalized terms used
but not otherwise defined herein shall have the meaning ascribed to them in the Order of the
Ontario Superior Court of Justice dated December 11, 2008 authorizing the within Claims
Process.

TO:  Punzalan, Ray & Vivian

The Receiver hereby gives you notice that it has reviewed your Claim and has accepted, revised

or rejected your Claim as follows:

The Proof of Claim as The Claim as Accepted

Submitted
A. Claim against: .

[* See Note Below]
DOMINION CLUB OF CANADA $8,560.00
CORPORATION
B. Claim against
Nil.
Receiver Parties
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Reasons for Disallowance or Revision:

*At this time the Court has required the Receiver to review only secured claims and claims
against the Receiver Parties. As your claim appears to be an unsecured claim against the
Debtor(s), it will be reviewed later if it appears that there will be sufficient funds to make a
distribution to unsecured creditors and the Court authorizes such further review. The Receiver
reserves all further comment on your claim.

If you do not agree with this Notice of Determination, please take notice of the following:

If you dispute this Notice of Determination, you may appeal such decision to the Court by
sending a written notice of appeal to the Receiver and filing a copy of the notice of appeal with
the Court at the addresses listed below within twenty (20) days of receiving the Notice of
Determination, in which case such Claim shall be treated as if the Claim had been entirely
disallowed by the Receiver. If you do not appeal to the Claims Officer within the aforesaid time
period, your Claim shall be deemed to be as set out in this Notice of Determination.

The Receiver:

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

Attention: Ira Smith

Ontario Superior of Justice
. Commercial List

330 University Avenue

7% Floor

Toronto, Ontario M5G 1E3

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD, THIS
NOTICE OF DETERMINATION WILL BE BINDING UPON YOU.
Dated at Concord this 20™ day of February, 2009.

Ira Smith Trustee & Receiver Inc

130




Dominion Club

73 Richmond St. West (416) 369-9993
Toronto, Ontario £ (416) 365-9624
MSH 4E8 F-mnail info@dominionclub.ca

£

£H1

-

Mr, & Mrs, Ray & Vivian Punzalan

1T W0l B4
. PASFIC
f;}:fk g [T

(e Y 24

Mr. & Mrs. Ray & Vivian Punzalan

January 5, 2005 -, -B16-Stonebridge-Ave.
- Mississaugar-ON
BEN-AEE—

Balance .
iDeposit ' $ 200.00 | $ 20000 -
IN FULL 8,360.00 | 8,360.90“"?_ -

December 29, 2004
January 21, 2005

i e et e e st it i e e e

GST# 84821 4946 RT0001

:Spousal 4 8,000,00 |
%GST# 84821 4946 RT0001 560.00
AID IN FULL 8,560,00

Membership
GST :
Total |
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* Barristers & Soficitors

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

Telephone: 416.979.2211
Facsimile; 416.979.1234
goodmans.ca

Direct Line: 416:597.6259
Ibutt@goodmans.ca

Our File No. 070060

March 13, 2009

Via Courier

Ray and Vivian Punzalan
17 Wellspring Avenue
Richmond Hill, Ontario
L4E 476

Dear Sirs/Madams:

Re:  Ed Mirvish En;cel*prises Limited and 1 King West Inc, et al. v, Stinson Hospitality Inc, et
al.; Court File No, 07-CL-6913

We are the solicitors for Ira-Smith Trustee & Receiver Inc., the court-appointed Receiver and
Manager of the business at 1 King Street West. We have your letter of March 9, 2009 seeking to
dispute the Notice of Determination delivered to you by the Receiver, a copy of which was attached to
your letter.

At this time, as indicated in the Notice you received from the Receiver, the Court has only required
the Receiver to review secured claims against the Debtors and claims against the Receiver Parties. As
the Receiver indicated in its response to you of February 20, 2009, given that your claim appears to be
an unsecured claim against the Debtor, DCC, it has not yet been reviewed by the Receiver. The
Receiver has not made a determination and therefore there is nothing for you to dispute at this time.
Should the Court subsequently require the Receiver to review unsecured claims, the Receiver will
advise.you of its Determination at that time. '

We have copied the Ontario Superior Court of Justice (Cormmmercial List) on this correspondence, as
we understand that a copy of your letter was also delivered to the Court.

Yours very fruly,

GOODMANS LLP

e

Lauren Buiti
LRB/lIs

\ﬁc: Ira Smith Trustee & Receiver Inc. (via email)
Ontario Superior Court of Justice (Commercial List) (via email)
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Barristers & Solicitors

Ly 250 Yonge Street, Suite 2400

GO@dggg&i 1% _ Toronto, Ontario Canada M5B 2M6

Telephone: 416.979.2211
Facsimile: 416.978.1234
goodmans.ca

Direct Line: 416,597.6259
{butt@goodmans.ca

: Our File No. 070060
- March 18, 2009 :

Via Mail

Yuk Ming Szeto

157 Adelaide Street West
Box 731

Toronto, Ontario

MSH 4E7

Dear Madams:

Re:  Ed Mirvish Enterprises Limited and 1 King West Inc. et al v. Stinson Hospitality Inc. et
al.; Court File No. 07-CL-6913

We are the solicitors for Ira Smith Trustee & Receiver Inc., the court-appointed Receiver and
' Manager of the business at 1 King Street West. We have your fax of March 17, 2009 seeking to
dispute the Notice of Determination delivered to you by the Receiver.

At this time, as indicated in the Notice you received from the Receiver, the Court has only required

the Receiver to review secured claims against the Debtors and claims against the Receiver Parties. As

the Receiver indicated in its response to you of February 20, 2009, given that your claim appears to be
an unsecured Debtor claim, it has not yet been reviewed by the Receiver. The Receiver has not made
a determination and therefore there is nothing for you to dispute at this time. Should the Court
subsequently require the Receiver to review unsecured claims, the Receiver will advise you of its
Determination at that time.

We do note, however, that your Debtor Claim appears to have been filed against 1 King West Inc.
The Receiver is the court appointed receiver for Stinson Hospitality Inc., Dominion Club of Canada
Corporation, The Suites at 1 King West Inc, and 2076564 Ontario Inc. To the extent your Debtor
claim as filed is against any of these Debtors, as noted above, should the Receiver be required to
review unsecured claims, the Receiver will advise you of its Determination of your claim at that time.
However, to the extent your claim is against the corporate entity, 1 King West Inc., the Receiver has
not been appointed a receiver of this corporation and has no knowledge of your claim against this
entity, ’

Under the Claims Process, any dispute of the Receiver's determination must be made as an appeal to
the Court. If the Receiver makes a determination of your unsecured claiim or if you wish to dispute

~ anything set out in this letter you should seek legal advice as to how to bring an appeal to the Court.
An appeal is a formal Court proceeding and cannot be made by a simple letter. As of this date, the
Receiver has not received a formal appeal from you and will report this to the Court. '
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Yours very fruly,

GOODMANS LLP
ORIGINAL SIGNED BY

Lauren Butti
LRB/ls

\/oo: Ira Smith Trustee & Receiver Inc. (via email)
\5697749
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