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Court File No. 31-1175668

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF LAMCO INVESTMENTS LTD. A COMPANY
CONTINUED PURSUANT TO THE LAWS OF THE PROVINCE OF ONTARIO WITH A
HEAD OFFICE IN THE CITY OF MISSISSAUGA IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION
(returnable April 4, 2011)

PricewaterhouseCoopers Inc., in its capacity as court-appointed receiver (the
“Receiver”) of all of the assets, undertakings and properties of Lamco Investments Ltd.
(“Lamco”), will make a motion to a Judge presiding over the Commercial List, on Monday,
April 4, 2011, at 10:00 a.m. or as soon after that time as the motion can be heard, at 330

University Avenue, Toronto.

PROPOSED METHOD OF HEARING: The motion is to be heard:

in writing under subrule 37.12.1(1) because it is on consent or unopposed or made without
notice;

in writing as an opposed motion under subrule 37.12.1(4);

orally.

XL L

THE MOTION IS FOR:
1. An Order substantially in the form attached hereto as Schedule A, inter alia:

(a) if necessary, abridging and validating the timing and method of service of this
Notice of Motion and Motion Record herein so that this motion is properly

returnable on April 4, 2011;

(b) approving the Supplement to the First Report dated February 22, 2011 (the
“Supplement to the First Report”), the Second Report of the Receiver dated

5976698.1
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(c)

(d)

(e)

(f)

(9)

March 28, 2011 (the “Second Report”) and the activities of the Receiver as

set out therein;

approving the Receiver’'s accounts setting out its fees and disbursements for
the period November 15, 2010 to February 28, 2011 and those of its legal
counsel, for the period November 15, 2010 to February 16, 2011, as set out in
the Second Report;

approving the Receiver's Statement of Receipts and Disbursements from
November 15, 2010 to March 17, 2011 contained in the Second Report;

authorizing and directing the Receiver to make a distribution to General
Electric Canada Real Estate Finance Inc. and GE Canada Equipment
Financing G.P./G.E. Canada SCNC (collectively “GE”) in the amount of
$3,000,000 (the “GE Distribution”) and subsequent distributions as the
Receiver deems appropriate, subject to maintaining sufficient reserves to
satisfy outstanding obligations and to complete the administration of the

receivership;

discharging PricewaterhouseCoopers Inc. in its capacity as Receiver over the
assets, undertaking and properties of Lamco on the filing by the Receiver of
the Discharge Certificate (the “Discharge Certificate”) attached as Appendix
A to the Order; and

Such further and other relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE:

(a)

(b)

Lamco is a company located in Mississauga, Ontario. It owned and operated
a hotel (the “Hotel”) in London, Ontario;

Lamco filed a Notice of Intention to Make a Proposal pursuant to s. 50.4(1) of
the Bankruptcy and Insolvency Act (“BIA”) on August 27, 2010;



(c)

(d)

(e)

(f)

(9)

(h)

(i)

5976698.1

Lamca obtained several orders extending the time in wiich to file a proposal,
the last of which granted an extension for the filing of a proposal to November
16, 2010;

On November 15, 2010, GE brought a motion for the appointment of a
receiver of all the assets, undertaking and property (the “Property”) of Lamco.
Pursuant to the Order of the Honourable Mr. Justice Morawetz dated
November 15, 2010 (the “Appointment Order”), the Receiver was appointed
pursuant to section 243(1) of the BIA and section 101 of the Courts of Justice

Act (Ontario) without security, of the Property;

Concurrently, on November 15, 2010, Lamco brought a motion for the
extension of time for filing a proposal. Mr. Justice Morawetz denied Lamco’s
request for an extension of the time for the filing of a proposal. Lamco was
deemed to be bankrupt, effective as of November 17, 2010:

Pursuant to the Appointment Order, the Receiver has overseen Lamco’s

ongoing operations, including the operation of the Hotel:

On February 22, 2011, the Receiver brought a motion for the approval of its
activities as Receiver as outlined in the First Report of the Receiver dated
February 14, 2011 (the "First Report"), including the Receiver's Statement of
Receipts and Disbursements for the period of November 15, 2010 to February
2, 2011. By Order dated February 22, 2011, the Honourable Madam Justice
Mesbur approved the First Report and the activities of the Receiver as
outlined in the First Report, and the Receiver's Statement of Receipts and
Disbursements for the period of November 15, 2010 to February 2, 2011;

By order dated February 22, 2011, the Honourable Madam Justice Mesbur
approved an asset purchase agreement with respect to the sale of
substantially all of the Property of Lamco (the “Sale Transaction”). The Sale
Transaction closed on March 8, 2011. The total sale proceeds were

approximately $3.98 million;

The Receiver has carried out its duties and responsibilities in accordance with
the Appointment Order as set out in the Second Report. In addition, it has
paid all claims arising under sections 81.3 and 81.4 of the BIA:



ay

(k)

(1)

(m)
(n)

The Receiver seeks the Court's approval of the Supplement to the First
Report and the Second Report and the Receiver's activities since the
Appointment Order as set out in the Second Report and its Statement of
Receipts and Disbursements for the period from November 15, 2010 to March
17, 2011. It also seeks the Court's approval of the Receiver’'s accounts and

those of its counsel for the period from November 15, 2010 to February 2011;

In addition, the Receiver seeks authorization to make an interim distribution to
GE in the amount of $3,000,000 and to make subsequent distributions to GE
as the Receiver deems appropriate, subject to maintaining sufficient reserves
to satisfy outstanding obligations and to complete the administration of the

receivership;

Finally, the Receiver seeks its discharge and release for any and all liability
with respect to the acts or omissions of PricewaterhouseCoopers Inc. while
acting in its capacity as Receiver, save for gross negligence or wilful
misconduct, subject to the Receiver completing its administration and filing the
Discharge Certificate with the Court;

Rules 1.04, 1.05, 37 and 39 of the Rules of Civil Procedure;

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:
(a) The Second Report and the appendices thereto: and
(b) Such further and other materials as counsel may advise and this Honourable
Court may permit.
March 28, 2011 MILLER THOMSON LLP
Scotia Plaza
40 King Street West, Suite 5800
P.O. Box 1011
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Court File No. 31-1175668

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 4™
)
JUSTICE DAY OF APRIL, 2011

)

IN THE MATTER OF THE PROPOSAL OF LAMCO INVESTMENTS LTD. A COMPANY
CONTINUED PURSUANT TO THE LAWS OF THE PROVINCE OF ONTARIO WITH A HEAD
OFFICE IN THE CITY OF MISSISSAUGA IN THE PROVINCE OF ONTARIO

DISTRIBUTION AND DISCHARGE ORDER

THIS MOTION, made by PRICEWATERHOUSECOOPERS INC. in its capacity as the
Court-appointed receiver (the "Receiver") of the undertaking, property and assets of LAMCO
INVESTMENTS LTD. (the "Debtor"), for an order:

1. approving the activities of the Receiver as set out in the report of the Receiver dated
March 28, 2011 (the "Second Report");

2. approving the fees and disbursements of the Receiver and its counsel,

3. approving the Receiver’s Statement of Receipts and Disbursements from November 15,
2010 to March 17, 2011,

4, authorizing and directing the Receiver to make an interim distribution to General Electric
Canada Real Estate Finance Inc. and GE Canada Equipment Financing G.P./G.E. Canada
SCNC (collectively “GE”) and subsequent distributions to GE as the Receiver determines

appropriate;

5. discharging PricewaterhouseCoopers Inc. as Receiver of the undertaking, property and

assets of the Debtor; and

6. releasing PricewaterhouseCoopers Inc. from any and all liability, as set out in paragraph
5 of this Order,

5957904.3
5957904.3



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

ON READING the Second Report, the affidavits of the Receiver and its counsel as to
fees (the "Fee Affidavits"), and on hearing the submissions of counsel for the Receiver and
GE, no one else appearing although served as evidenced by the Affidavit of Laura DiPronio
sworn March 28, 2011, filed,;

1. THIS COURT ORDERS that the Supplement to the First Report, the Second Report and
the Receiver’s activities, as set out therein, are hereby approved.

2. THIS COURT ORDERS that the Receiver's Statement of Receipts and Disbursements
from November 15, 2010 to March 17, 2010 is hereby approved.

3. THIS COURT ORDERS that the fees and disbursements of the Receiver and its
counsel, as set out in the Second Report and the Fee Affidavits, are hereby approved.

4. THIS COURT ORDERS that after payment of the fees and disbursements herein
approved and subject to:

(a) the Receiver maintaining sufficient reserves:
(i) to satisfy all charges set out in the Appointment Order, and

(i) as the Receiver deems necessary to complete the administration of the
Receivership proceedings;

the Receiver is hereby authorized and directed to make a distribution to GE in the amount of
$3,000,000 (the “Initial Distribution”) and thereafter such further and other distributions to GE,
after payment of the Initial Distribution, up to the amount of the indebtedness owed to GE
pursuant to its security.

5. THIS COURT ORDERS that upon payment of the amounts set out in paragraph 4
hereof, and upon filing the Discharge Certificate in the form attached as Appendix A, the
Receiver shall be discharged as Receiver of the undertaking, property and assets of the Debtor,
provided however that notwithstanding its discharge herein (a) the Receiver shall remain
Receiver for the performance of such incidental duties as may be required to complete the
administration of the receivership herein, and (b) the Receiver shall continue to have the benefit
of the provisions of all Orders made in this proceeding, including all approvals, protections and

stays of proceedings in favour of PricewaterhouseCoopers Inc. in its capacity as Receiver.

5957904.3



6. THIS COURT ORDERS AND DECLARES that upon and after the filing of the Discharge
Certificate, PricewaterhouseCoopers Inc. is hereby released and discharged from any and all
liability that PricewaterhouseCoopers Inc. now has or may hereafter have by reason of, or in
any way arising out of, the acts or omissions of PricewaterhouseCoopers Inc. while acting in its
capacity as Receiver herein, save and except for any gross negligence or wilful misconduct on
the Receiver's part. Without limiting the generality of the foregoing, PricewaterhouseCoopers
Inc. is hereby forever released and discharged from any and all liability relating to matters that
were raised, or which could have been raised, in the within receivership proceedings, save and

except for any gross negligence or wilful misconduct on the Receiver's part.

5957904.3



APPENDIX A

Court File No. 31-1175668

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE PROPOSAL OF LAMCO INVESTMENTS LTD. A COMPANY
CONTINUED PURSUANT TO THE LAWS OF THE PROVINCE OF ONTARIO WITH A HEAD
OFFICE IN THE CITY OF MISSISSAUGA IN THE PROVINCE OF ONTARIO

DISCHARGE CERTIFICATE

The undersigned PricewaterhouseCoopers Inc., in its capacity as court appointed Receiver
without security (the “Receiver’) of all of the property, assets and undertaking of Lamco
Investments Ltd. hereby certifies, for the purposes of the Order of Justice dated the
4th day of April, 2011 (the “Order”) that:

1. The distribution of funds to General Electric Canada Real Estate Finance Inc. and GE
Canada Equipment Financing G.P./G.E. Canada SCNC (collectively “GE”) pursuant to the
Order has been completed.

2. The administration of the receivership of the assets, undertakings and properties of
Lamco Investments Ltd. as described in the Second Report of the Receiver has been
completed.

3. The payment of fees and disbursements of the Receiver and of its legal counsel as
approved by the Order has been completed.

DATED at Toronto, Ontario, this day of , 2011

PricewaterhouseCoopersinc., in its capacity as court
appointed Receiver without security of all of the assets,
undertakings and properties of Lamco Investments Ltd.

Per:

(Authorized Signing Officer)

5957904.3
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March 28, 2011



Court File No. 31-1175668

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE PROPOSAL OF LAMCO INVESTMENTS LTD. A
COMPANY CONTINUED PURSUANT TO THE LAWS OF THE PROVINCE OF
ONTARIO WITH A HEAD OFFICE IN THE CITY OF MISSISSAUGA IN THE
PROVINCE OF ONTARIO

SECOND REPORT OF PRICEWATERHOUSECOOPERS INC.
AS RECEIVER
OF LAMCO INVESTMENTS LTD.

March 28, 2011
INTRODUCTION
BACKGROUND

1. Lamco Investments Ltd. (“Lamco” or the “Company”) was subject to a proceeding
under Section 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B.-3, as
amended, (the “BIA”) as a result of it filing a Notice of Intention to Make a Proposal
on August 27, 2010 (the “Proposal Proceedings”). Soberman Inc. was appointed as
the trustee under the Proposal Proceedings (the “Proposal Trustee”).

2, On September 24, 2010, the Honourable Justice Little granted the Company an
extension of time for the filing of its proposal under the BIA (the “Proposal”), which
also extended the stay of proceedings under Section 69 of the BIA to October 12, 2010.

3. The Company obtained further extensions of the time for the filing of the Proposal,

culminating with the order of the Honourable Justice Morissette on October 22, 2010

pwec



(the “October 22 Order™), which also authorized and approved a sale process (the
“Sale Process”) for the marketing and selling of the Company’s assets.

4. On November 15, 2010, the Company brought a motion for the extension of the time
for the filing of the Proposal until December 31, 2010. On the same date, General
Electric Canada Real Estate Finance Inc., and GE Canada Equipment Financing
G.P./G.E. Canada SCNC (together “GE”), made a motion pursuant to Section 243(1) of
the BIA, and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,
for the appointment of PricewaterhouseCoopers Inc. (“PwC”), as receiver (the
“Receiver”) without security, of all the assets, undertakings, and properties of the
Company (the “Property”).

5. As a result of hearing the Company’s motion and GE’s motion on November 15, 2010,
this Honourable Court denied the Company’s request for an extension of the time for
the filing of the Proposal and, pursuant to an order of the Honourable Mr. Justice
Morawetz (the “Appointment Order”), PwC was appointed as Receiver, The period
commencing on and subsequent to November 15, 2010 (the “Date of

Appointment”) is referred to herein as the “Receivership Proceedings”.
PURPOSE OF REPORT

6. The Receiver’s first report to this Honourable Court dated February 14, 2011 (the
“First Report”), which, among other things, provided information in respect of the
Receiver’s sale of virtually all of the Property to 1277648 Ontario Ltd. (“1277648”), or
its assignee, is attached hereto as Appendix “A”, In addition, on February 22, 2011,
the Receiver filed a supplement to the First Report (the “Supplement to the First
Report”), which is attached hereto as Appendix “B”.

7. This is the Receiver’s second report (the “Second Report”), the purpose of which is

to provide this Honourable Court with information in respect of:

i)  The Receiver’s activities from_the date of the First Report to the date of this
Second Report;




ii)

iii)

The Receiver’s cumulative statement of receipts and disbursements from the

Date of Appointment to March 17, 2011;

The completion of the Sale Transaction (as hereinafter defined) and the sale of

the Property to 3637182 Canada Inc., as a related assignee of 1277648;

The Receiver’s review of the validity and enforceability of the GE’s security (the
“GE Security”) in respect of the Property, and the opinion thereon of the
Receiver’s independent legal counsel, Miller Thomson LLP (“Miller

Thomson”);

and to seek an order of this Honourable Court:

i)

iii)

iv)

v)

vi)

vii)

Approving the Supplement to the First Report, this Second Report and the

Receiver’s activities as described therein;

Approving the accounts of the Receiver for the period from November 15, 2010
to February 28, 2011;

Approving the accounts of the Receiver’s legal counsel, Miller Thomson, for the
period from November 15, 2010 to February 16, 2011;

Approving the Receiver’s Statement of Receipts and Disbursements from

November 15, 2010 to March 17, 2011;

Approving an interim distribution to GE in an amount of $3,000,000 (the “GE
Distribution”);

Authorizing the Receiver to make such subsequent distributions to GE as the
Receiver determines are appropriate, subject to maintaining sufficient reserves
to satisfy the Outstanding Disbursements (as hereinafter defined) and complete

the administration of the Receivership Proceedings;

Declaring that all steps taken by and activities of the Receiver and all amounts

distributed, or to be distributed, by the Receiver are approved and that PwC



shall have no further liability in respect thereof, save for any gross negligence or

wilful misconduct;

viii) Discharging the Receiver, subject to the Receiver completing its administration
of the estate herein and distributing the Net Proceeds, and subject to the
Receiver filing a Certificate evidencing same with the Court; and

ix} Declaring that PwC is released and discharged from any and all liability that
PwC now has or may hereafter have by reason of, or in any way arising out of,

the acts or omissions of PwC while acting in its capacity as Receiver.

RESTRICTIONS

8.

In preparing this report, the Receiver has relied upon unaudited and draft, internal
financial information obtained from the Company’s books and records and discussions
with former management and staff. The Receiver has not audited, reviewed or
otherwise attempted to verify the accuracy or completeness of the information
provided to it and expresses no opinion, or other form of assurance, in respect of the

information contained in this report.

Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms used but not otherwise defined herein are as

defined in the Appointment Order.

RECEIVER’S ACTIVITIES SINCE THE DATE OF THE FIRST REPORT

OPERATIONS

10.

11,

Since the Date of the First Report, and up to the time of the closing of the Sale
Transaction, the Receiver has continued to oversee the operations of the Hotel, and the
provision of its services, including maintaining lodging and room availability and

continuing the operation of the restaurant, lounge, meeting rooms and swimming pool.

As described in the First Report, on November 24, 2010, the Receiver obtained a

Liquor Sales License from the Alcohol and Gaming Commission of Ontario (“AGCO”)
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in the name of the Receiver. In connection with the completion of the Sale
Transaction, on March 8, 2011 the Receiver cancelled its Liquor Sales Licence with the
AGCO.

DEALINGS WITH RAMADA INTERNATIONAL

12.

13.

14,

As described in the First Report, on or about November 22, 2011, legal counsel for
Ramada International (“Ramada”) contacted the Receiver to discuss the Receiver’s

intentions with respect to the ongoing operation and sale of the Hotel.

The Company’s book and records indicate that the Company was indebted to Ramada
in the amount of approximately $300,000 (the “Ramada Arrears”) as at the Date of
Appointment, primarily as a result of the Company apparently not paying various
royalties and other fees pursuant to the Company’s license agreement with Ramada

(the “License Agreement”), since late 2008,

Subsequent to the Date of Appointment, the Receiver has not made any payments to
Ramada in respect of the License Agreement. On or around January 31, 2011, the
Receiver made a proposal to Ramada with respect to amounts the Receiver would be
willing to pay to Ramada in respect of the Receivership Proceedings, which Ramada
did not accept. On February 2, 2011, Ramada’s legal counsel advised the Receiver that
the Receiver’s proposal was not acceptable to Ramada. The Receiver has not received
any further correspondence from Ramada with respect to this matter since Ramada’s

correspondence to the Receiver on February 2, 2011.

STATUTORY DUTIES

15.

To the best of its knowledge and belief, the Receiver has complied with all of its
statutory duties and obligations pursuant to the BIA as of the date of this Second
Report. Prior to filing its Certificate of Discharge, described more fully below, the
Receiver will complete its statutory duties, including preparing and filing its final

report pursuant to section 246(3) of the BIA.
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STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS

16.

17.

The Receiver’s statement of receipts and disbursements for the period from November

15, 2010 to March 17, 2011 (the “Receiver’s R&D”) is summarized as follows:

Receipts:
Cash on hand, November 15, 2010 9,909
Collection of pre-receivership accounts receivable 53,725
Operating revenue from room rentals,

food and beverage sales, and other m iscellaneous 600,926
Sale of Property to 3637181 Canada Inec. 3,977,481
Total Receipts 4,642,041
Disbursements:
Payroll including contract services and gratuities 378,614
Food and beverage purchases 52,076
Services and supplies 76,035
Utilities 73,283
Other 34,538
Insurance 6,369
Harmonized Sales Tax (net of credits) 96,521
Total Disbursements 717,436
Excess of Receipts over Disbursements 3,924,605
Less:
Commission to CBRE Hotels 97,500
Payment of Property tax arrears 315,329
Receiver's fees and disbursements 215,340
Fees and disbursements of Receiver's legal counsel 60,804
Net Receipts over Disbursements before secured charges 3,235,632
Pay ment of Section 81.4 Claims 22,451
Net Receipts over Disbursements 3,213,181

Pursuant to paragraph 21 of the Appointment Order, the Receiver was authorized to
borrow up to $100,000, if required, (the “Receiver’s Borrowings”) for the purpose
of funding the exercise of its powers and duties pursuant to the Appointment Order.
The Receiver borrowed $50,000 from GE shortly after the Date of Appointment in
order to make a payroll payment, among other things. On March 15, 2011, the Receiver

repaid the Receiver’s Borrowings, with interest.




18.

The Receiver currently estimates that there are approximately $150,000 in accrued
obligations, primarily related to estimated utility costs and obligations related to the
procurement of supplies and inventories associated with the Hotel's ongoing
operations, subsequent to the Date of Appointment and up to the date of closing of the
Sale Transaction, as a result of timing differences between the date obligations were
incurred and the payment thereof, and accrued and unpaid fees of the Receiver’s legal

counsel (the “Outstanding Disbursements”).

THE COMPLETION OF THE SALE TRANSACTION

19.

20,

21.

22,

23,

On January 28, 2011, the Receiver and 1277648 executed a binding asset purchase
agreement (the “1277648 APA”) in respect of the sale of substantially all of the
Property (the “Sale Transaction”) to 1277648 or a related assignee. Subsequently,
the Receiver was advised by 1277648’s legal counsel that the Sale Transaction would be
entered into by 3637182 Canada Inc. (“3637182”), an assignee related to 1277648.
On February 22, 2011, pursuant to an order of the Honourable Madam Justice Mesbur,

this Honourable Court approved the Sale Transaction.

Pursuant to the terms of the 1277648 APA, the Sale Transaction was to close within 10
days of the Court’s approval of the Sale Transaction, or March 4, 2011, or such later
date as agreed to by the parties. The Receiver and 3637182 mutually agreed to extend
the closing of the Sale Transaction to March 8, 2011, on which date the Sale
Transaction closed and possession of the Property was provided to representatives of

3637182,

After adjustments, the total proceeds of sale realized by the Receiver in respect of the

Sale Transaction were approximately $3.98 million.

In connection with the completion of the Sale Transaction, a total of 45 out of 48 hotel

employees were retained by 3637182.

As described in the First Report, the License Agreement with Ramada was not assigned

to 3637182 as part of the Sale Transaction.
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REQUEST FOR FEE APPROVAL

24.

25.

26.

27,

The Receiver and its counsel, Miller Thomson, have maintained detailed records of

their professional time and costs since the Receiver’s appointment.

Pursuant to paragraphs 18, 19 and 20 of the Appointment Order, any expenditure or
liability properly made or incurred by the Receiver, including the fees of the Receiver
and the fees and disbursements of its legal counsel, are authorized to be paid on a

periodic basis subject to the approval of this Honourable Court.

The total fees of the Receiver during the period from November 15, 2010 to February
28, 2011 (the “Receiver’s Fee Period”) amount to $202,422.50, together with
expenses and disbursements in the amount of $12,916.96, both excluding harmonized
sales tax (“HST”), (collectively, the “Receiver’s Fees and Disbursements”). The
time spent by the Receiver’s personnel during the Receiver’s Fee Period is more
particularly described in the Affidavit of Tracey Weaver of the Receiver (the “Weaver
Affidavit”), sworn in support hereof and attached hereto as Appendix “C”, Exhibit
“C” to the Weaver Affidavit is a summary of the personnel, hours, and hourly rates
charged by the Receiver in respect of the Receivership Proceedings, for the Receiver’s
Fee Period.

The total fees for services provided by Miller Thomson during the period November 15,
2010 to February 16, 2011 (the “Miller Thomson Fee Period”), amount to
$59,621.65, together with expenses and disbursements in the amount of $1,182.39
(both excluding HST) (collectively, the “Miller Thomson Fees and
Disbursements™). The time spent by Miller Thomson personnel during the Miller
Thomson Fee Period is more particularly described in the Affidavit of Craig Mills, a
Miller Thomson partner (the “Mills Affidavit”®), sworn in support hereof and
attached hereto as Appendix “D”. Exhibit “D” to the Mills Affidavit provide a
summary of the personnel, hours, and hourly rates charged by Miller Thomson in

respect of the Receivership Proceedings, for the Miller Thomson Fee Period.




28.

The Receiver respectfully submits that the Receiver’s Fees and Disbursements and the
Miller Thomson Fees and Disbursements are reasonable in the circumstances and have
been validly incurred in accordance with the provisions of the Appointment Order.
Accordingly, the Receiver seeks the approval of the Receiver’s Fees and Disbursements

and of the Miller Thomson Fees and Disbursements.

REQUEST FOR APPROVAL OF DISTRIBUTION TO GE

OBLIGATIONS OWING TO GE

29.

30.

31.

Details of the Company’s obligations to GE are set out in the affidavit of Edward
Khediguian sworn on October 4, 2010 (the “Khediguian Affidavit”), a copy of
which, without Exhibits, is attached hereto as Appendix “E”.

In summary, the Company’s obligations to GE are secured by the following agreements
and other documents (collectively, the “GE Security”), including but not necessarily
limited to:

i) A mortgage/charge of Land registered March 3, 2005 in the principal amount
of $4,200,000 (the “Mortgage”);

1)  Anassignment of Rents registered March 3, 2005; and

iif) A General Security Agreement dated February 24, 200s5.

GE has advised the Receiver that, as of February 28, 2011, the amount of principal and
accrued interest owing by Lamco under the credit facilities provided to it by GE is
$3,708,599.05.

SECURITY OPINION

32,

The Receiver has obtained an independent legal opinion (the “Security Opinion”)
from Miller Thomson with respect to the validity and enforceability of the GE Security.




33.  Subject to the customary qualifications and limitations contained therein, it is Miller
Thomson’s opinion that the GE Security is valid and enforceable.
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PRIORITY

34

35-

36.

Based on its review of registrations made under the Personal Property Security Act
(Ontario) (the “PPSA”), The Bank of Nova Scotia (“BNS”) has registered first in time
against the personal property of Lamco. GE initially registered its security interest
under the PPSA subsequent to BNS. However, BNS postponed its security to the GE
Security pursuant to a letter agreement between those parties dated February 25,
2005, which indicates that BNS postpones any security interest relating to the property
of Lamco to the GE Security. In addition, on April 5, 2005, BNS amended its
registration under the PPSA;-the effect of which was to postpone all past, present and
future security interests held by it, to the GE Security. In addition, BNS registered a
postponement of its mortgage in favour of GE against title to the real property. As a

result, the Mortgage appears to grant GE a first charge in and to the Company’s real
property.

The GE Security is subject to prior charges and security interests or claims against the

Property, which include:

i)  The Receiver’s Charge;
i}  The Receiver’s Borrowing Charge; and

1ii) Claims pursuant to section 81.3 (“81.3”) and section 81.4 (“81.4”) of the BIA
(the “81.3 Claims” and the “81.4 Claims”, respectively).

The fees of the Receiver and Miller Thomson have been paid up to February 28, 2011
and February 16, 2011, respectively and the Receiver has included in its estimate of the
Outstanding Disbursements its estimated fees and disbursements and those of Miller
Thomson, to complete the administration of the Receivership Proceedings. In addition

the Receiver’s Borrowings have been repaid as described above.,




81.3 CLAIMS AND 81.4 CLAIMS

37

38.

As described above, on November 15, 2010 this Honourable Court denied the
Company’s request for the extension of the time for the filing of a proposal pursuant to
the Proposal Proceedings. Accordingly, pursuant to an endorsement of the
Honourable Mr. Justice Morawetz on January 18, 2011, the Company was deemed to
have made an assignment in bankruptey pursuant to the BIA on November 17, 2010.
As a result of the bankruptcy of the Company and the appointment of the Receiver, the
Receiver reviewed the Company’s books and records with a view to determining the

quantum of the 81.3 Claims and the 81.4 Claims.

As a result of its review, the Receiver has determined that the 81.3 Claims and the 81.4
Claims were virtually identical, with the maximum of such claims totalling $22,451. As
of the date of this Second Report, the Receiver has paid all of the 81.3 Claims or the 81.4
Claims, directly to Lamco’s employees. Accordingly, to the best of the Receiver’s knowledge
and belief, all of the claims in priority to the GE Security under 81.3 and 81.4 have been
paid.

REQUEST FOR APPROVAL OF A DISTRIBUTION TO GE

39.

40.

The following summarizes the amount available for the GE Distribution:

Net Receipts over Disbursements 3,213,181
Less: Reserve for Outstanding Disbursements 150,000
Net Available for Distribution 3,063,181

Other than the claims described above, the Receiver is not aware of any security
interests, liens, charges, encumbrances or other rights of third parties that would have

priority over the GE Security with respect to the Property.




41.

42.

The Receiver is of the view that, in order to maximize efficiency and avoid the need to seek
the approval of this Honourable Court to make a subsequent distribution to GE, it is
appropriate, in addition to seeking approval for the GE Distribution, to seek this
Honourable Court’s approval to make such subsequent distributions to GE as the Receiver
determines are appropriate, subject to the Receiver maintaining sufficient reserves to
complete the administration of the Receivership Proceedings, including payment of the
Outstanding Disbursements.

The Receiver respectfully requests this Honourable Court authorize the GE Distribution in
the amount of $3 million, and such subsequent distributions to GE as the Receiver
determines are appropriate, subject to maintaining sufficient reserves in order to satisfy the
Outstanding Disbursements and complete the administration of the Receivership

Proceedings.

CONCLUSION

43.

To the best of the Receiver’s knowledge and belief, all duties of the Receiver, as set out
in the Appointment Order, will be completed upon payment of the Outstanding
Disbursements and the completion of its statutory duties pursuant to the BIA.
Accordingly, the Receiver respectfully requests that this Honourable Court grant an

order:

1) Approving the Supplement to the First Report, the Second Report and the

Receiver’s activities as set out therein;

ii) Approving the accounts of the Receiver for the period from November 15, 2010
to February 28, 2011;

iii)  Approving the accounts of the Receiver's legal counsel, Miller Thomson, for the

period from November 15, 2010 to February 16, 2011;

iv)  Approving the Receiver’s Statement of Receipts and Disbursements from

November 15, 2010 to March 17, 2011;
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V)

vi)

vii)

Viii)

ix)

Authorizing and directing the Receiver to make the GE Distribution;

Authorizing the Receiver to make such subsequent distributions to GE, as the
Receiver determines are appropriate, subject to maintaining sufficient reserves
to satisfy the Outstanding Disbursements and complete the administration of

the Receivership Proceedings;

Declaring that all steps taken by and activities of the Receiver and amounts
distributed, or to be distributed, by the Receiver are approved and that PwC
shall have no further liability in respect thereof, save for any gross negligence or

wilful misconduct;

Discharging the Receiver, subject to the Receiver completing its administration
of the estate herein and distributing the Net Proceeds, subject to the Receiver

filing a Certificate with the Court evidencing same; and

Declaring that PwC is released and discharged from any and all liability that
PwC now has or may hereafter have by reason of, or in any way arising out of,

the acts or omissions of PwC while acting in its capacity as Receiver.

All of which is respectfully submitted on this 28t day of March, 2011

PricewaterhouseCoopers Inc.
In its capacity as Receiver of Lamco Investments Lid.

Greg Prince

Senior Vice President
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Court File No. 31-1175668

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE PROPOSAL OF LAMCO INVESTMENTS LTD. A
COMPANY CONTINUED PURSUANT TO THE LAWS OF THE PROVINCE OF
ONTARIO WITH A HEAD OFFICE IN THE CITY OF MISSISSAUGA IN THE

PROVINCE OF ONTARIO '

FIRST REPORT OF PRICEWATERHOUSECOOPERS INC.
AS RECEIVER
OF LAMCO INVESTMENTS LTD.

February 14, 2011
INTRODUCTION

1. Lamco Investments Lid. (“Lamco” or the “Company”) was subject to a proceeding
under Section 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B.-3, as
amended, (the “BIA») as a result of it filing of a Notice of Intention to Make a
Proposal on August 27, 2010 (the “Proposal Proceedings”). Soberman Inc. was

appointed as the trustee under the Proposal Proceedings (the “Proposal Trustee”).

2. On September 24, 2010, the Honourable Justice Little granted the Company an
extension of time for the filing of its proposal under the BIA (the “Proposal”), which
also extended the stay of proceedings under Section 69 of the BIA to October 12, 2010.

3. The Company obtained further extensions of the time for the filing of the Proposal,
culminating with the order of the Honourable Justice Morissette on October 22, 2010
(the “October 22 Order”), which also authorized and approved a sale process (the

“Sale Process”) for the marketing and selling the Company’s assets.




On November 15, 2010, the Company brought a motion for the extension of the time
for the filing of the Proposal until December 31, 2010. On the same date, General
Electric Canada Real Estate Finance Inc., and GE Canada Equipment Financing
G.P./G.E. Canada SCNC (together “GE”), made a motion pursuant to Section 243(1) of
the BIA, and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,
for the appointment of PricewaterhouseCoopers Inc. (“PwC”), as receiver (the
“Receiver”) without security, of all the assets, undertakings, and properties of the
Company (the “Property”).

As a result of hearing the Company’s motion and GE’s motion on November 15, 2010,
this Honourable Court denied the Company’s request for an extension of the time for
the filing of the Proposal and, pursuant to an order of the Honourable Mr. Justice
Morawetz (the “Appointment Order”), PwC was appointed as Receiver. The period
commencing on and subsequent to November 15, 2010 (the “Date of

Appointment”) is referred to herein as the “Receivership Proceedings”.

This is the Receiver’s first report (the “First Report”), the purpose of which is to

provide this Honourable Court with information in respect of:
i) The Company’s background and operations;

ii) The Receiver’s activities from the Date of Appointment to the date of this First
Report;

iii) The Receiver’s receipts and disbursements from the Date of Appointment to

February 2, 2011;
iv) The Sale Process completed by the Receiver;

v) An agreement entered into by the Receiver, subject to the approval of this
Honourable Court, with respect to the sale of substantially all of the Property to
1277648 Ontario Ltd., or a related assignee (“1277648);

and to seek an order of this Honourable Court:
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i) Approving the Sale Transaction (as hereinafter defined) and vesting the
Company’s right, title and interest in and to the Purchased Assets (as hereinafter
defined) in 1277648, free and élear of all encumbrances (the “Approval and

' Ves'sting Order”™);

ii) Sealing the un-redacted versions of the 1277648 asset purchase agreement and
the Bid Summary, pending the closing of the Sale Transaction; and

iii) Approving the First Report and the Receiver’s activities as described herein.

In preparing this report, the Receiver has relied upon unaudited and draft, internal
financial information obtained from the Company’s books and records and discussions
with former management and staff. The Receiver has not audited, reviewed or
otherwise attempted to verify - the accuracy or completeness of the :information
provided to it and expresses no opihion, or other form of assurance, in respect of the
information contained in this report.

Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms used but not otherwise defined herein are as
defined in the Appointment Order.

- BACKGROUND

10.

11,

Lamco was incorporated in 1993 and is a franchisee, owner and operator of a Ramada
International branded hotel, located on real property owned by the Company at 817
Exeter Road in London, Ontario (the “Hotel”). The Company’s registered head office
is 5580 Explorer Drive, Suite 503 in Mississauga, Ontario (the “Head Ofﬁce”).

The Hotel consists of approximately 5.8 acres of land complete with a two-storey
building containing 124 hotel rooms, a restaurant, bar and lounge, meeting rooms and
an indoor swimming pool. ‘

The Proposal Proceedings were initiated by the Company on August 27, 2010 to
address its poor financial performance caused by inadequate occupancy and

competitive pressure from a number of similar, newer hotels in the immediate vicinity.

pwe



12,

As set out in an affidavit of Edward Khediguian of GE, sworn on October 4, 2010 in
support of GE’s application for the appointment of the Receiver, GE had lost
confidence in the Company as a result of its (ieteriorated financial position and had
significant concerns about its future viability and the unfavourable impaét that might
result with respect to the value of the collateral securing GE’s loans. In addition, as
summarized in the Proposal Trustee’s Third Report, attached hereto as Appendix “A”,
financial reporting irregularities had surfaced, which exacerbated GE’s concerns with
respect to the Company’s viability. Accordingly, GE determined the most efficient way
to proceed was through a receivership proceeding, in order to pursue an orderly sale of
the Property.

RECEIVER’S ACTIVITIES SINCE THE DATE OF APPOINTMENT

POSSESSION AND CONTROL OF THE PROPERTY

13.

14.

15.

Pursuant to the Appointment Order, the Receiver took possession and control of the
Hotel on November 15, 2010. The Receiver visited the Head Office location on
November 16, 2010. The Company’s books and records were located at the Head
Office, where other companies related to Lamco’s principals conduct business.
Accordingly, the Company’s books and records, including electronic records, were
comingled with the books and records of other entities. The Receiver, with the
assistance of individuals on site at the Head Office who worked for certain of the other
entities, identified and segregated, to the best of its ability, Lamco’s books and records

and removed same from the Head Office on November 19, 2010.

The Company’s electronic records were stored on a computer server (the “Server”)
that supported email and financial and accounting records of the Company and of
certain of the other companies located at the Head Office. The Receiver imaged, or
copied, electronic data and files stored in the Server to the extent it was able to identify

the electronic records as being the Company’s.

Prior to the Date of Appointment, the Company maintained four bank accounts (the
“Accounts™) at two Canadian financial institutions. On the Date of Appointment, the

Receiver took steps to freeze the Accounts and instructed each of the financial



16.

17.

institutions to remit funds in the Accounts to the Receiver, which totalled $16,000. As
of the date of this First Report, the Receiver has recovered all of the funds from the
Accounts.

At the Date of Appointment, the Company’s books and records indicated that accounts
receivable totalled approximately $59,000, of which $53,000 has been collected as of
the date of this First Report.

On November 16, 2010, the Receiver oversaw a physical count of the equipment
located at the Hotel as well as food and beverage inventories. The value of these food

and beverage inventories, at cost, totalled approximately $18,000.

EMPLOYEES

18.

19.

At the Date of Appointment, the Company employed approximately 50 employees.

The Receiver continued the employment of the employees who work at the Hotel

| during the Receivership Proceedings but terminated the employment of the Company’s

Head Office employees.

The Receiver has reviewed the potential secured claims pursuant to section 81.4 of the
BIA, which are estimated to be approximately $30,000, primarily with respect to

accrued vacation pay (the “81.4 Claims”).

OPERATIONS

20.

21,

Paragraph 3(b) of the Appointment Order allows the Receiver to continue to manage,
operate, and carry on the business of the Company. Since the Date of Appointment,
the Receiver has continued to oversee the operations of the Hotel, and the provision of
its services, including maintaining lodging and room availability and continuing the

operation of the restaurant, lounge and swimming pool.

The Receiver reviewed the Company’s insurance coverage with May-McConville
Insurance Brokers Ltd. (“May-McConville”), the Company’s insurance brokers, and
determined that the Company’s insurance coverage should adequately insure the

Property from loss or damage during the Receivership Proceedings. The Receiver has



22,

been added as a loss payee and named insured in respect of the Company’s insurance

policies.

On November 24, 2010, the Receiver obtained a Liquor Sales License from the A]cohol

and Gaming Commission of Ontario in the name of the Receiver.

DEALINGS WITH RAMADA INTERNATIONAL

23.

On or about November 22, 2011, legal counsel for Ramada International (“Ramada™)

- contacted the Receiver to discuss the Receiver’s intentions with respect to the ongoing

24,

25.

26.

operation and sale of the Hotel.

As a result of its review of the Company’s book and records, the Company owed
Ramada approximately $300,000 (the “Ramada Arrears”) as at the Date of
Appointment, primarily as a result of the Company not paying various royalties and
other fees pursuant to the Company’s license agreement Ramada (the “License

Agreement”), since late 2008.

In addition to the Ramada Arrears, Ramada advised the Receiver that the License
Agreement is not assignable to a third party without Ramada’s prior written consent.
As described in further detail below, the License Agreement is not being assigned to
1277648 pursuant to the Sale Transaction.

Subsequent to the Date of Appointment, the Receiver has not made any payments to
Ramada in respect of the License Agreement. The Receiver is in discussions with
Ramada and has made a proposal to it with respect to amounts the Receiver would be
willing to pay to Ramada in respect of the Receivership Proceedings and understands

that Ramada is éurrently considering the Receiver’s proposal.
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REVIEW OF GE SECURITY

27.

The Receiver engaged Miller Thomson LLP (“Miller Thomson”) as its independent
legal counsel and instructed Miller Thomson to review GE’s security and provide the
Receiver with an opinion with respect to its validity and enforceability. On January 31,
2011, Miller Thomson provided the Receiver with ité written opinion, advising that GE
has a valid and enforceable security interest in and to the Company’s personal property

and real property.

STATUTORY DUTIES

28.

On November 24, 2010, in accordance with subsection 245(1) of the BIA, the Receiver
sent a notice of its appointment, in the preScribed form, and its first report pursuant to
subsection 246(1) of the BIA to the Company’s known creditors and to the Proposal
Trustee and the Superintendent of Bankruptcy.

WEBSITE AND HOTLINE

29.

The Receiver has established a website at www.pwe.com/car-lamco to post periodic

updates and materials with respect to the Receivership Proceedings. In addition, the
Receiver established an information hotline at (416) 687-8040, in the event creditors,
suppliers, employees or other stakeholders require information with respect to the

Receivership Proceedings.
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STATEMENT OF CASH RECEIPTS AND DISBURSEMENTS

30.

31.

32,

The Receiver’s statement of receipts and disbursements for the period from November

15, 2010 to February 2, 2011 (the “Receiver’s R&D”) is summarized as follows:

Cash on hand, November 15, 2010 1,285
Collection of pre accounts receiv able 53,308
Operating revenue from room rentals,

food and beverage sales, and other services 416,811
Total Receipts 471,404

" |Disbursements:

Payroll including contract services and gratuities 252,004
Food and beverage purchases 36,917
Services and supplies 32,494
Utilities 21,718
Other » 17,069
Insurance 6,369
Harmonized Sales Tax (net of credits) ' 36,344
Total Disbursements 402,915
Excess of Receipts over Disbursements 68,489
Receiver's borrowings 50,000
Cash on hand, February 2, 2011 118,489

Pursuant to paragraph 21 of the Appointment Order, the Receiver was authorized to
borrow up to $100,000, if required, (the “Receiver’s Borrowings”) for the purpose
of funding the exercise of its powers and duties conferred upon it under the terms of

the Appointment Order. To date, the Receiver’s Borrowings have totalled $50,000.

As at February 2, 2011, the Receiver estimates that there are approximately $95,000 in
accrued obligations in respect of the operation of the Hotel, primarily related to
estimated utility costs and obligations related to the procurement of supplies and
inventories associated with the Hotel's ongoing operations, as a result of timing

differences between the date obligations are incurred and the payment thereof. In
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addition, there is approximately $75,000 in accrued payroll, as employees are paid two
weeks in arrears, consistent with the Company’s historic payroll cycle.

33.  The Receiver requests that this Honourable Court approve the Receiver’s R&D.
THE SALE PROCESS
OVERVIEW
34-  Paragraphs 3(k) and 3(1) of the Appointment Order provide that the Receiver is
expressly empowered and authorized to market and sell the assets of the Company,
subject to the limitations set forth therein.
35. Pursuant to the October 22 Order, the Company and the Proposal Trustee were
authorized to conduct the Sale Process, which included the retention of CB Richard
Ellis Limited (“CBRE”) to assist the Proposal Trustee with the marketing and
solicitation of offers in respect of the Hotel.
36. Key elements of the Sale Process are summarized as follows:

() CBRE and the Proposal Trustee were to compile a list of prospective purchasers

to whom Sale Process materials would be distributed;

(ii) CBRE would prepare and distribute a confidential information memorandum
to those interested parties executing a signed confidentiality agreement, which
would provide an overview of the Property and the business, and the bidding

procedures;
(iii) The sale of the Hotel would be advertised in a national newspaper;

(iv) CBRE would establish and maintain a data room to provide prospective
purchasers with the opportunity to review additional, confidential information
to assist them with their due diligence efforts;

(v) CBRE would schedule and oversee interested parties’ site visits to the Hotel;
and
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37

38.

39.

(vi) The Proposal Trustee and its legal counsel would prepare a form of asset
purchase agreement, which would be provided to interested parties in order to

assist them in making an offer in respect of the Hotel and the Company’s assets.

Thé deadline for the receipt of bids was 5:00 p.m. Eastern Standard Time, 90 days
following approval of Sale Process by this Honourable Court.

Immediately after the Date of Appointment, the Receiver had discussions with the
Proposal Trustee, Lamco’s legal counsel and representatives of CBRE to understand
the status of the Sale Process, during the period of time between the October 22 Order
and the Date of Appointment, in order to assess the suitability of the Sale Process in
the context of the Receivership Proceedings. In addition, the Receiver had discussions
with two other commercial real estate brokers, in order to evaluate the arrangements
the Company had entered into with CBRE (the “Listing Agreement”), including its
marketing strategy.

As a result of the Receiver’s review of the status of the Sale Process shortly after the
Date of Appointment, the Receiver determined that Sale Process approved by this
Honourable Court was suitable for the Receiver’s purposes, subject to some minor

amendments, as:
() The terms and of the Listing Agreement were commercially reasonable;

(ii) The Receiver was satisfied that CBRE had the necessary resources,
* qualifications and experience in order to effectively manage and oversee the

Sale Process;

(iii) The marketplace was aware of the Sale Process and the Receiver, in
consultation with CBRE and GE, determined that it would not be advantageous
to seek an order of this Honourable Court substantively amending the Sale
Process, which would result in delays in marketing the Hotel, and potentially

confuse the marketplace.

Accordingly, the Receiver elected to continue the Sale Process approved by this

Honourable Court, ensuring that CBRE’s marketing materials were amended to



indicate that the Receiver, not the Company or the Proposal Trustee, was offering the
Property for sale. In addition, the Receiver provided CBRE with a revised form of
confidentiality agreement (the “NDA”) and revised form of asset purchase agreement
(the “APA”), which was made available to interested parties in the data room

established by CBRE.

SUMMARY OF MARKETING EFFORTS

40.

41.

42.

43.

44.

CBRE oversaw the Sale Process and contacted in excess of 1,400 parties who were
known to CBRE as potentially interested parties based on databases it maintainé.
Parties contacted by CBRE included operators and owners of hotel properties, parties
CBRE believed could be interested in the Hotel site for alternate uses, parties known to
CBRE who were likely to be interested in the Hotel as an investment opportunity, and
real estate developers. In addition, the Receiver and / or CBRE contacted parties
referred to the Receiver by the Proposal Trustee or parties who contacted the Receiver
directly, during the Sale Prdcess. All parties contacting the Receiver directly were
directed to CBRE. All of the parties contacted during the Sale Process are referred to
herein as the “Prospective Purchasers”.

CBRE contacted Prospective Purchasers by telephone and e-mail, and sent Prospective
Purchasers a teaser, outlining the Sale Process and summarizing the opportunity to -
purchase the Property.

The Receiver advertised the Sale Process in the national edition of The Globe & Mail
newspaper on December 14 and 16, 2010 and on January 4 and 6, 2011.

CBRE prepared a summary confidential ‘information memorandum, which was
reviewed and apprdved by the Receiver, outlining the Company’s operations, hisforical
financial information and other information viewed as relevant in the circumstances
(the “CIM”).

Prospective Purchasers who expressed an interest in participating in the Sale Process
were required to execute the NDA, after which they were provided with access to the

Data Room (as hereinafter defined) and able to participate in site visits, including a
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tour of the Hotel facilities and, if desired, meetings with the Company’s employees. In
total, 30 Prospective Purchasers signed the NDA (the “Interested Parties”).

45. CBRE established an electronic data room (the “Data Room”) which included,
among other things, information in respect of:
(i) TheCIM;
(i) Background and historical information in respect of the Company and its
operations, including historical financial information;
ii) A description of the Property;
ili) Historical operational information pertaining to occupancy,‘ average room rate, |
and employees;
iv) Operating projections prepared by the Company’s employees;
v) Listings of assets, including inventories and equipment;
vi) Contracts and agreements with suppliers including Ramada; and
vii) Phase 1 environmental and property condition reports the Receiver obtained.
THE BIDS
46. Based on the October 22, Order, the Receiver determined that the deadline of 90 days

after the date of approval of the Sale Process was January 20, 2011. Accordingly, the
Receiver established a bid deadline of 5:00 p.m. Eastern Standard Time, January 20,
2011 (the “Bid Deadline”), by which time Interested Parties were required to submit
written, non-binding expressions of interest (a “Bid”). A total of six parties (the
“Bidders”) submitted Bids by the Bid Deadline.



47.

48.

49.

50.

The results of the Sale Process, up to the Bid Deadline, are summarized as follows:

Parties contacted

Parties signing NDA ' 30
Parties requesting CIM 30
Site visits ' 7
Bids received 6

CBRE prepared a summary of the key terms and conditions of the Bids, (the “Bid
Summary”). On January 21, 2011, the Receiver and CBRE reviewed the Bid
Summary with GE. Based on its review of the Bids, and the terms and conditions
associated therewith, the Receiver, with the support of GE, determined that it was
appropriate to invite three of the Bidders to re-submit Bids to CBRE, on behalf of the
Receiver. Three of the Bidders were not invited to re-subrmit Bids as the Bids they had
submitted were not acceptable to the Receiver.

The Receiver established a deadline of 5:00 p.m., January 25, 2011 (the “Final Bid
Deadline”), for the submission of final Bids (“Final Bids”), which included a
requirement for a cash deposit of 10% of the purchase price being offered pursuant to
that party’s Final Bid, evidence, satisfactory to the Receiver, of the Bidder’s financial
capability to close a transaction with the Receiver and a clear articulation of any and all
conditions associated with the Final Bid.

CBRE received two Final Bids, with one of the Bidders advising CBRE that it was
unwilling to change its Bid. The Receiver reviewed the Final Bids and determined that
the Bid made by 1277648 was the most favourable in the circumstances (the “1277648
Final Bid”). The 1277648 Final Bid was unconditional, other than a condition for
approval by this Honourable Court, and the Receiver’s other criteria for submitting
Final Bids was met. The Receiver provided GE with a summary of the Final Bids and
understands that GE is supportive of the Receiver proceeding with the 1277648 Final
Bid.



51.

52,

The 1277648 Final Bid did not provide the highest purchase price for the Property.
However, the other party who submitted a Final Bid (’éhe “Competing Final Bid”)
was unable to satisfy the Receiver with respect to the strength of its financial covenant.
In addition, the Competing Finél Bid contained a financing condition that was not
satisfactory to the Receiver.

After accounting for the costs of disposition, property tax arrears, the Receiver’s
estimate of the 81.4 Claims and estimated legal and professional fees associated with
the Receivership Proceedings, among other costs, the purchase price under either the
1277648 Final Bid or the Competing Final Bid would not result in net realizations
sufficient to satisfy the Company’s indebtedness to GE. )

THE SALE TRANSACTION

53.

54.

On January 28, 2011, the Receiver and 1277648 executed a binding APA (the
“1277648 APA”) in respect of the purchase of substantially all of the Property (the
“Purchased Assets”). Key elements of the agreement between 1277648 and the
Receiver (the “Sale Transaction”) include:

1) Adeposit of 10% of the purchase price which has been received by the Receiver;

ii) The Purchased Assets represent substantially all of the Company’s assets but
exclude cash on hand; and

iii) Other than a condition that the Receiver seek and obtain the Approval and
Vesting Order, there are no conditions to closing, including no financing

condition and no condition that the License Agreement be assigned to 1277648.

The Receiver is seeking the approval of the sale of the Property to 1277648 and the
1277648 APA (the “Sale Transaction”). Accordingly, in the event this Honourable
Court does not grant the Approval and Vesting Order or that the Sale Transaction does
not close, the Receiver is of the view that efforts to re-market the Property may be
impaired if the Bid Summary or the 1277648 APA are made public at this time. The
Receiver is of the view that it is preferable for the Bid Summary and the 1277648 APA
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to remain confidential until such time as the Sale Transaction closes. Accordingly, the

. Receiver proposes to provide the Bid Summary to this Honourable Court as

Confidential Appendix “A”, and Tequests a temporary sealing order in respect of the
Bid Summary, sealing the Bid Summary until the Sale Transaction closes. In addition
to a redacted copy of the 1277648 APA, which is attached to this First Report as

' “Appendix “B”, the Receiver will provide the un-redacted 1277648 APA to this

Honourable Court as Confidentia] Appendix “B”, and requests a temporary sealing
order in respect of the 1277648 APA, sealing the 1277648 APA until the Sale
Transaction closes.

RECEIVER’S RECOMMENDATION

55.

56.

57

The Receiver is of the view that the Sale Process was fair and transparent and that the
market for the Property was properly canvassed. Significant interest was expressed in
the Property as evidenced by the number of Prospective Purchasers and Interested
Parties who examined the opportunity to pﬁrchase the Property. To the Best of its
knowledge, the Receiver believes that all reasonable requests for information made to
CBRE, and subsequently to the Receiver, by Prospective Purchasers, Interested Parties
or the APA Bidders were satisfied.

The Sale Transaction provides an opportunity for the business to continue
uninterrupted operations as a hotel, under the management of a strategic purchaser,
and provides the prospect of future employment for some of the current employees.

The Recejver respectfully submits to this Honourable Court that its activities with
respect to the sale of the Property were conducted substantially in accordance with the
Sale Process approved by this Honourable Court pursuant to the October 22 Order,

CONCLUSION

58.

pwe

The Receiver respectfully requests this Honourable Court grant the Approval and
Vesting Order, approving the Sale Transaction and vesting the Company’s right, title
and interest in and to the Purchased Assets in 1277648, free and clear of all

encumbrances.




59.  Inaddition, the Receiver respectfully requests this Honourable Court grant an order:

1)  sealing the un-redacted version of the 1277648 APA and Bid Summary, pending
the closing of the Sale Transaction;

i) approving the Receiver’s R&D; and
ili) approving the activities of the Receiver as described in this First Report.

All of which is respectfully submitted on this 14th day of February, 2011

PricewaterhouseCoopers Inc.

In its capacity as Receiver of Lamco Investments Ltd.

i
D *

d=2== 26’

Greg Prince
Senior Vice President
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Court File No. 31-1175668

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST-

IN THE MATTER OF THE PROPOSAL OF LAMCO INVESTMENTS LTD. A
COMPANY CONTINUED PURSUANT TO THE LAWS OF THE PROVINCE OF
ONTARIO WITH A HEAD OFFICE IN THE CITY OF MISSISSAUGA IN THE
PROVINCE OF ONTARIO

SUPPLEMENT TO THE
FIRST REPORT OF PRICEWATERHOUSECOOPERS INC.
AS RECEIVER
OF LAMCO INVESTMENTS LTD.

February 22, 2011
INTRODUCTION

1, PricewaterhouseCoopers Inc., in its capacity as the receiver (the “Receiver”) of all of
the assets, undertakings and properties (the “Property”) of Lamco Investments Ltd.
(“Lameo” or the “Company”), submitted its first report to this Honourable Court
dated February 14, 2011 (the “First Report”) in conjunction with, among other
things, the Receiver’s motion (the “Motion”) for an order of this Honourable Court to
approve a sale transaction (the “Sale Approval Order”) between the Receiver and
1277648 Ontario Ltd. The Receiver has prepared this report as a supplement to the
First Report (the “Supplement to the First Report”), which should be read in
conjunction with the First Report.

2, The Motion, along with the First Report, was served on those parties on the service list
on February 15, 2011 by counsel to the Receiver, Miller Thomson LLP (“Miller
Thomson™). To the best of the Receiver’s knowledge no one has served any materials
on the Receiver opposing the Motion for the Sale Approval Order or opposing any
other relief sought by the Receiver pursuant to the Motion. :
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Late in the day on February 18, 2001, Miller Thomson was contacted by a
representative of Soberman Inc., the Trustee in Bankruptcy of the estate of Lamco (the
“Trustee”), indicating that, among other things, the Trustee will be seeking an
adjournment of the Motion and, specifically, the Sale Approval Order, in order to
review the Sale Process on the basis that:

i) The consideration provided for pursuant to the Sale Transaction (as defined
in the First Report) will not provide for any recoveries to the Company’s

unsecured creditors; and

(i) The Receiver did not deal fairly with a purportedly interested party,
Ambiance Capital Corp. (“Ambiance”), who had expressed interest in
purchasing the Property and had executed an agreement of purchase and sale
between it and the Company on November 17, 2010 (the “Ambiance APA”).

The purpose of this, the Supplement to the First Report, is to provide this Honourable
Court with information in respect of the Receiver’s dealings with Ambiance and the

concerns raised by the Trustee.

Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms used but not otherwise defined herein are as
defined in the First Report.

SALE PROCESS

6.

The First Report provides an overview of the Sale Process, including a summary of the
Receiver’s marketing efforts, a summary of the Bids and information with respect to
the Sale Transaction.

As described more fully in paragraphs 56 to 58 of the First Report, the Receiver
advised this Honourable Court that, in its view:

i)  The Sale Process was fair and transparent and that the market for the Property

was properly canvassed;
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the Sale Transaction provides an opportunity for the business and its ongoing

operations to continue uninterrupted; and

the Receiver’s activities with respect to the sale of the Property were condudted
substantially in accordance with the Sale Process approved by the Honourable
Madam Justice Morissette of the Ontario Superior Court of Justice (the
“Court”) on October 22, 2010.

Following the appointment of the Receiver, the Trustee advised the Receiver of the

existence of interested parties with respect to the Property. On November 22, 2010,

the Trustee sent an email (the “November 22, 2010 Email”) to the Receiver

attaching the Ambiance APA and what the Trustee described as a “.. separate

expression of interest ...” in respect of the Property from a company called Business

Finance & Realty Corp. (“Business Finance”) from its President, Mr, Peter

Zivontsis. A copy of the November 22, 2010 Email, with attachments, is attached

hereto as Appendix “A”,

The Receiver reviewed the Ambiance APA and notes that the Ambiance APA:

if)
iii)
AMBIANCE
8.
9.
i)
i)
iii)
iv)
pwc

was in a form apparently drafted by the Trustee in its then capacity as the
Proposal Trustee;

was executed two days subsequent to the appointment of the Receiver, by
Lamco. The Receiver is not aware of how Lamco purported to be capable of
executing an agreement of purchase and sale with a purchaser subsequent to
the appointment of the Receiver pursuant to an order of this Honourable Court;

provided for a purchase price of $5.8 million; and

had an irrevocable date for acceptance by the Company of November 25, 2010,
notwithstanding the Sale Process approved by Court, and supported by the
Trustee in its capacity at that time as the Proposal Trustee, contemplated a



10.

11.

12.

three-month sale process commencing on October 22, 2010, the date the Sale
Process was approved by the Court.

After reviewing the November 22, 2010 Email, the Receiver attempted to contact both
Ambiance and Business Finance. As set out in paragraph 18.0 of the Ambiance APA,
notices pursuant to the Ambiance APA were to be provided to Mr. Domenic Presta
(“Presta”) of Bianchi Presta L.L.P. Accordingly, the Receiver attempted to contact -
Presta and exchanged several voicemail messages with Presta between November 22,
2010 and November 25, 2010. Early during the week commencing November 29,
2010, the Receiver spoke with Presta and advised him that the Receiver, rather than
the Company, would be continuing the Sale Process with the assistance of CBRE.

The Receiver understands from discussions it has had with representatives of CBRE
that CBRE also contacted Presta and, on December 29, 2010, sent him a copy of a
teaser sent to Prospective Purchasers, outlining the Sale Process and summarizing the
opportunity to purchase the Property (the “Teaser”) and the Receiver’s form of non-
disclosure agreement (the “NDA”) which Prospective Purchasers were required to
sign in order to obtain access to the Receiver’s Data Room and review non-public,
confidential information with respect to the Company and the Property.

CBRE has advised the Receiver that Ambiance did not sign back the NDA and on or
about January 12, 2011, Presta, on behalf of Ambiance, advised CBRE that Ambiance
was not interested in purchasing the Property from the Receiver.

BUSINESS FINANCE

13.

On November- 22, 2010, the Receiver contacted and spoke with Mr. Zivontsis.
Subsequently, on December 29, 2010, CBRE forwarded the Teaser and the NDA to
Business Finance. Despite a number of i inquiries to Mr. Zivontsis by CBRE, Business

Finance did not execute the NDA or otherwise participate in the Sale Process.

CONCLUSION

14.

pwe

Both Ambiance and Business Finance were aware of the Sale Process as a result of their

respective dealings with the Trustee in its then capacity as Proposal Trustee. In




addition, the Receiver spoke with representatives of Ambiance and Business Finance,
advising them of the appointment of the Receiver and the need to deal with the
Receiver in the Sale Process, to the extent either party was interested in investigating

the opportunity to acquire the Property.

15. Both Ambiance and Business Finance were provided with the Teaser and the NDA. In
addition to preliminary discussions between these parties and the Receiver, CBRE
contacted each of these parties to ensure they were aware of the Sale Process and the
required timing for the submission of Bids. Neither Ambiance nor Business Finance -
executed the NDA and, as a result, neither party was provided with access to the
Receiver’s Data Room, consistent with the manner in which the Receiver dealt with all
parties during the Sale Process.

16. The Receiver has not been served with any materials by the Trustee with respect to the
concerns raised by it with Miller Thomson on February 18, 2011 nor is the Receiver
aware of any reasonable basis for the Trustee to object to the Motion, the granting of

 the Sale Approval Order or any other relief being sought by the Receiver pursuant to
the Motion.

17. As set out in the First Report, the Receiver respectfully submits that the market for the
Property was broadly canvassed and that the Sale Process was conducted substantially
in accordance with the order of the Court on October 22, 2010 and that the Sale

Process was fair and transparent.

This Supplement to the First Réport is respectfully submitted on this 227 day of February, 2011

PricewaterhouseCoopers Inc.
In its capacity as Receiver of Lamco Investments Ltd.

Cozre 0 Yoboks

Greg Prince Aldis Makovskis
Sentor Vice President Senior Vice President
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Hans Rizarri To GregN. Prince/CA/FAS/PWC@Americas-CA
<HRizarri@soberman.com>

11/22/2010 07:25 AM

cC
bce
Subject FW: Lamco Ramada Londbn

Greg, further to our discussion this afternoon, attached are an offer to purchase the property and a
separate expression of interest with respect to the property. Both of these documents were provided
to Soberman Inc. (“Soberman”) in its role as proposal trustee and it is now appropriate that we provide
them to PriceWaterhouseCoopers Inc. (“PWC"} in its role as court-appointed receiver.

As discussed, in our view, Soberman, in its capacity as trustee, believes it can add value to the process,
and therefore would like to stay involved in the sale negotiations with these particular buyers.
Soberman has been dealing with these potential purchasers for an extended period of time now and, in
our view, the following factors militate in favour of Soberman’s continued involvement:

1. These potential buyers expressed their interest in the property to Soberman during the
NOI stage;

2. The dollar buy interest was in the $5MM to $6MM range;

3. One of the potential purchasers has now provided an offer to purchase the property in
the format requested by the proposal trustee for the sum of $5.8MM;

4. Unfortunately, as you will see in the attachment, one of the buyers has lowered its
expression of interest by $1MM after finding out about the receivership.

5.  The trustee and unsecured creditors are very concerned about this erosion of value.

We believe that the continued involvement of the trustee and the presence of the trustee at the
negotiating table with the various buyers will have a positive impact on the price, and will also provide
added confidence in the process to the unsecured creditors,

We look forward to hearing from you on these points.

Hans Rizarri

Soberman Inc.

2 St Clair Avenue East, Suite 1100

Toronto Ontario M4T 2T5

Direct: 416.963.7175  Toll Free: 1.866.964.7633
Fax:  416.929.2555

hrizarri@soberman.com

www.soberman.com

NOTICE OF CONFIDENTIALITY

This communication including any information fransmitied with i is intended only for the use of the addressees and is confidential, it you
are not an intended recipient or responsible for delivering the message o an intended reciplent, any review, disciosure, conversion to hard
copy, dissemination, reproduction or other yse of any part of this comumunication Is sirictly prohibited, as Is the taking or omitting of any
action in reliance upon this communication. I you receive this communication In emmor or without authorization please nofify ys
immediately by return e-mail or otherwise and permanently delefe the enfire communication from any computer, disk drive, or other



AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made as of the 17 st day of November, 2010.

BETWEEN:
LAMCO INVESTMENTS LTD.
(hereinafter referred to as the “Vendor”)
OF THE FIRST PART
-and -
AMBIANCE CAPITAL CORP.
(hereinafter referred to as the “Purchaser”)
OF THE SECOND PART
WHEREAS:

A The Vendor has filed a Notice of Intention to file a proposal pursuant to the Bankruptcy
and Insolvency Act (Canada) (the “Notice of Intention™) dated August 27, 2010.

B. Soberman Inc., a licensed trustee, has consented to act as trustee under the propdsal (the
“Proposal Trustee).

C. By Order of the Ontario Superior Court of Justice (the “Court”) dated October 22, 2010,
the Court approved the “Sale Process” (as defined in the Second Report to the Court of
the Proposal Trustee) and authorized the Proposal Trustee and the Vendor to take all
steps required to effect the Sale Process. : :

D. The Vendor has agreed to sell, and the Purchaser has agreed to purchase, the Property (as
defined below) on the terms and conditions hereof,

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
mutual covenants and agreements contained herein, the sufficiency of which is acknowledged by
each of the Vendor and Purchaser, the parties hereto hereby agree as follows:

1.0 INTERPRETATION

1.01 Definitions:

In this agreement, the following words or phrases shall have the meanings set out in each
case:
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“Adjustments” has the meaning set out in Section 3.01

“Agreement” means this offer to purchase executed by the Purchaser and
accepted by the Vendor, together with the attached schedules.

“Buildings” means the buildings of every nature and kind situate in, on and/or
over the Real Property.

“Business Day” means any day other than a Saturday or Sunday or a statutory
holiday in the province of Ontario.

“Closing” shall have the meaning ascribed to it in Section 9.0 hereof,
“Closing Date” shall have the meaning ascribed to it in Section 9.0 hereof.

“Environmental Law” means any and all applicable international, federal,
provincial, state, municipal or local laws, by-laws, statutes, regulations, treaties,
orders, judgments, decrees, ordinances, official directives and all authorizations
relating to the environment, occupational health and safety, health protection or
any Hazardous Materials.

“Fixtures” means the right, title and interest, if any, of the Vendor to all fixtures,
which are owned and incorporated in the Buildings.

“Government Authority” means any person, body, department, bureau, agency,
board, tribunal, commission, branch or office of any federal, provincial or
municipal government having or claiming to have jurisdiction over part or all of
the Property, the transaction contemplated in this Agreement and/or one or both
of the parties hereto and shall include a board or association of insurance
underwriters.

“HST” means the tax imposed under Part IX of the Excise Tax Act of Canada as
amended.

“Hazardous = Material” means any contaminants, pollutants, substances
or materials that, when released to the natural environment, could cause, at some
immediate or future time, harm or degradation to the natural environment or risk
to human health, whether or not such contaminants, pollutants, substances or
materials are or shall become prohibited, controlled or regulated by any
Government Authority and any “contaminants”, "dangerous substances”,
"hazardous materials", "hazardous substances", "hazardous wastes", "industrial
wastes”, "liquid wastes", "pollutants" and "toxic substances", all as defined in,
referred to or contemplated in federal, provincial and/or municipal legislation,
regulations, orders and/or ordinances relating to environmental, health and/or
safety matters and, not to limit the generality of the foregoing, includes asbestos,



3-

urea formaldehyde foam insulation and mono- or polychlorinated biphenyl
Wastes.

()] “Inspection Condition Waiver” shall have the meaning ascribed thereto in Section
7.0 hereof. .

(m)  “Inspection Period” shall have the meaning ascribed thereto in Section 7.0 hereof.

(n)  “Permitted Encumbrances” means the encumbrances against the Real Property
listed in Schedule “B” hereto.

(0)  “Property” means the Real Property, the Fixtures and the Rights located or situate
on or about the Real Property which are included in the Purchase Price.

(P)  “Real Property” means the freehold interest in the lands and premises legally
- described in Schedule “A” hereto, known municipally as 817 Exeter Road,
London, Ontario, together with all other fixed improvements, fixed installations
and fixtures therein or thereon, but excluding any rented equipment or
installations affixed to the real property and any equipment installation belonging
to any utility,

(@  “Rights” means the right, tile and interest, if any, of the Vendor in all benefits,
' advantages, licences, guarantees, warranties, indemnities, income: and options

relating to the Property. ’

® “Vendor’s Agent” means CB Richard Ellis Limited.

(8)  “Vesting Order” has the meaning set out in Section 14.0 hereof.

1.02  Words importing the singular number shall include the plural and vice versa and words
importing the, use of any gender shall include all genders.

1.03. The division of this agreement into articles, sections and schedules and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation hereof,

1.04 -The following Schedules are attached to and form part of this agreement.

Schedule “A” ~ Description of Real Property
Schedule “B” — Permitted Encumbrances

20 PURCHASE AND SALE OF PROPERTY

2.01  Purchase and Sale: The Vendor agrees to sell and the Purchaser agrees to purchase the
Purchased Assets on the terms and the conditions set out in this Agreement.




2.02  Purchase Price: The aggregate purchase price (the “Purchase Price™) to be paid by the
Purchaser to the Vendor for the Property shall be the sum of Five Million and Eight
Hundred Thousand Canadian Dollars ($5,800,000.00).

2.03 - Payment of Purchase Price: The Purchase Price plus any other amounts payable to the

.

Vendor hereunder shall be paid, accounted for and satisfied as follows:

(@)  First Deposit: By the Purchaser delivering on the date of execution of this

: Agreement, the sum of Fifty Thousand Canadian Dollars (550,000.00), which

sum shall be held by the Purchaser’s Solicitor, in trust, as a deposit (the “First

Deposit™) pending losing or termination of this Agreement and, subject only to

the terms of this Agreement, to be credited without interest on account of the

Purchase Price upon completion of the " transaction contemplated in this

Agreement, and failing such completion, the First Deposit shall be returned to the

Purchaser forthwith, without interest and without deduction, unless the said

. transaction is not completed as a result of the Purchaser’s default, in which case

the First Deposit shall be forfeited to the Vendor without prejudice to any claims
which the Vendor may have against the Purchaser by reason of such default;

(b)  Second Deposit: By the Purchaser delivering *on the date of waiver of the
Inspection Condition, the sum of Two Hundred Fifty Thousand Canadian Dollars
($250,000.00), which sum shall be held by the Purchaser’s Solicitor, in trust, as a
deposit (the “Second Deposit”) pending Closing or termination of this Agreement
and, subject only to the terms of this Agreement, to be credited without interest on
account of the Purchase Price upon completion of the transaction contemplated in
this Agreement, and failing such completion, the Second Deposit shall be returned
to the Purchaser forthwith, without interest and without deduction, unless the said
transaction is not completed as a result of the Purchaser’s default, in which case
the First Deposit shall be forfeited to the Vendor without prejudice to any claims
which the Vendor may have against the Purchaser by reason of such default;

() Balance Due at Closing: The:balance of the Purchase Price, subject to the
adjustments contained in this Agreement, by payment at Closing to the Vendor or
to the order of the Vendor, to arrive at the offices of the Vendor’s solicitors not
later than 11'am (Toronto Time) on the Closing Date;

(d)  Method of Payment: The First Deposit, the Second Deposit (collectively,
hereinafter referred to as the “Deposit™) and the balance due on Closing shall be
made by way of certified cheque or bank draft drawn upon one of Canada’s five
largest chartered banks; and

(¢)  Allocation of Purchase Price: The Vendor and the Purchaser acknowledge and
agree that they shall each make their own allocations of the Purchase Price
between Real Property, Buildings, Fixtures, personal property and Rights for the
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purposes of the /ncome Tax Act (Canada) and any filings in accordance with the
provisions thereof,

Land Transfer Taxes and Registration Fees: The Purchaser will be solely responsible for

and shall pay any land transfer taxes and registration fees payable on the transfer of the
Property or in respect of the registration of the title documents by which title to the
Property is transferred on Closing (other than fees for the registration of any discharges
or other registrations which are the responsibility of the Vendor in order to comply with
its obligations under this Agreement). Each party shall pay its own legal fees with respect
to this Agreement and the transactions contemplated hereby. : '

HST: The parties acknowledge that the Purchase Price does not include HST and that
HST, if eligible in connection with this transaction, shall be in addition to the Purchase
Price. The Purchaser agrees to self-assess or pay any HST applicable in connection with
the within sale transaction. The Purchaser shall indemnify and save harmless the Vendor
from and against any and all goods and services tax payable pursuant to the Excise Tax
Act, together with any penalties, costs and/or interest which may be payable by or
assessed against the Vendor in connection with the sale transaction contemplated by this
Agreement and the Purchaser agrees to deliver a formal written indemnity to this effect
on Closing. The Purchaser shall provide to the Vendor on or before Closing a statutory
declaration of its authorized signing officer that the Purchaser is registered under Section
D of Division V of Part 9 of the Excise Tax Act for the purpose of collecting and -
remitting HST.

Other Eligible Taxes: The Purchaser shall pay on Closing, in addition to the Purchase
Price, all other applicable federal and provincial taxes eligible in connection with the
within transaction including, without limiting the generality of the foregoing, sales taxes.

CLOSING & POST-CLOSING ADJUSTMENTS

Closing Adjustments: Adjustments shall be made, as of 12:01 a.m. on the Closing Date.
The Vendor, except as herein otherwise provided, shall be responsible for all expenses
and entitled to all revenue accruing from the Property for the period up to and including
the day before Closing and the Purchaser shall be responsible for all expenses and
entitled to all revenue accruing from the Property from and including the Closing Date,
Without restricting the generality of the foregoing, the adjustments (hereinafter referred

to as the “Adjustments™) shall include without duplication those of the following items

that apply: operating costs, realty taxes, local improvement rates and charges, the cost of
fuel, water, electricity and any other pre-paid expenses the benefit of which will pass to
the Purchaser and any other items to be adjusted pursuant to the provisions of this
Agreement or established by usual practice for the purchase and sale of properties similar
to the Property in the Province of Ontario.

Metered Utilities: If any utility service is metered, the Vendor shall have meters read on

the Closing Date and shall pay all accounts for service to the time of the reading and

those items shall not be adjusted. If a Government Authority or utility holds a deposit or
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letter of credit to secure the performance of any obligations of the Vendor relating to the
Property, the Purchaser will do such things (including without limitation payment or
delivery of a new deposit or letter of credit) as may reasonably be required to permit the
Vendor to obtain the return of the Vendor's deposit or letter of credit promptly after
Closing, Fire and other insurance shall not be transferred or adjusted. Insurance shall
remain the responsibility of the vendor until Closing and thereafter the Purchaser shall be
responsible for placing its own insurance on the Property.

3.03  Adjustment/Re-Adjustment Limitation Period: Notwithstanding any other provision of

this Agreement, the parties agree that their respective rights to adjustment and/or re-
adjustment of any item or matter in relation to this transaction after Closing, shall be
limited to the period of one hundred and twenty (120) days after Closing, and any
specific claim for adjustment/re-adjustment not made within such period shall expire and
be extinguished on the expiry of such period and neither party shall have any further right
to claim for adjustments or re-adjustments of the Purchase Price for any reason
whatsoever.

40  LIENS, ENCUMBRANCES AND MORTGAGES

The Vendor shall arrange to have discharged, by Vesting Order or otherwise, subject to Section
14.0 hereof (Vendor's Conditions) any outstanding liens, charges or encumbrances registered
against the Real Property, except the Permitted Encumbrances.

5.0 I UIVERIES

Unless already made available to the Purchaser by the Vendor prior to the execution of this
Agreement, the Vendor shall deliver (unless otherwise specified) to, or make available for
inspection by, the Purchaser, within five (5) Business Days after execution of this Agreement,
the following items, if in the Vendor's possession or control:

(@  Survey: asurvey of the Lands;

(E) Plans and Specifications: copies of any plans and specifications for and relating to the
Buildings; .

(c)  Tax Notices: copies of Property assessments and realty tax notices/statements in respect
-of the current calendar year and the immediately preceding calendar year; and

(d)  Authorizations for Information: authorizations to be provided by. the Purchaser and
executed by the Vendor and addressed to the appropriate municipal building department,
zoning department and fire department and to all other Government Authorities,
authorizing the release of any and all information on file in respect of the Property, but
specifically prohibiting inspections by any Government Authorities;

(c_dllectively, the Vendor’s Deliveries).



-

The Purchaser acknowledges and agrees that the Vendor makes no representation and/or
warranty as to the accuracy, correctness, fitness for purpose or comprehensiveness of the
Vendor's Deliveries, and any information contained therein or as to the Purchaser's entitlement to
use or rely on same, and that the Purchaser shall be required to make its own investigations to
satisfy itself in this regard, In the event that this transaction does not close for any reason
whatsoever, including the default of the Vendor, the Purchaser agrees to return the Vendor's
Deliveries, and all copies thereof made by or on behalf of the Purchaser or its agents and
representatives, forthwith to the Vendor.

60 ACCESS

The Vendor agrees to allow the Purchaser and the Purchaser's authorized representatives
reasonable access to the Property during normal business hours from time to time during the
Inspection Period and hereby authorizes the Purchaser to carry out, at its sole cost and expense
(regardless of results), such reasonable tests and inspections thereof as the Purchaser or its
authorized representatives may deem necessary, provided that such inspections shall not unduly
interfere (and the Purchaser undertakes to use its best efforts, which the Purchaser represents and
warrants shall not be less than reasonable commercial efforts, not to so interfere) with the use,
operation and enjoyment of the Property by the Vendor, The Purchaser agrees that such tests and
inspections shall not include any tests or inspections by any Government Authority and
specifically acknowledges and agrees that it shall not request or; through its actions, prompt or
cause any tests or inspections to be made by any Government Autbhority.

All such inspections will be carried out on reasonable notice in writing to the Vendor and in the
presence of a representative of the Vendor (if the Vendor so desires). Where possible, all tests of
building systems will be conducted during normal business hours. The Purchaser covenants and
agrees to conduct itself all times and to cause its representatives to conduct themselves at all
times as would a prudent owner of the Property and to repair or pay the cost of repair of any
damage occasioned during and resulting from the inspection of the Property conducted by the
Purchaser or its authorized representatives, as outlined above and to return the Property to the
condition same was in prior to such inspections. The Purchaser covenants and agrees to
indemnify and save the Vendor harmless from and against all losses, costs, claims, third party
claims, damages, expenses (including legal costs as between a solicitor and its own client) which
the Vendor may suffer as a result of the inspection of the Property conducted by the Purchaser or
its authorized representatives, as outlined above or as a result of any unauthorized tests or
inspections by Government Authorities. ‘

The provisions of Section 5.0 and this Section 6.0 shall survive Closing or other termination of
this Agreement, notwithstanding any other provisions hereof. The Purchaser agrees that the
Vendor shall be entitled to deduct from the Deposit the amount of any losses, costs, claims, third
party costs, damages and expenses (including legal costs on a complete indemnity basis) which
the Vendor may suffer as a result of a breach of Section 5.0 or this Section 6.0 by the Purchaser.



7.0  INSPECTION CONDITION

Notwithstanding any other provision contained in this Agreement, the Purchaser shall have the
right to terminate this Agreement by notice, in writing, to the Vendor at any time prior to 5:00
pm. on the fortyfifth (45th__) day following the date of execution of this
Agreement ("Inspection Period") if the Purchaser, in its sole unfettered discretion, is not
satisfied with the physical condition of the Real Property or with the title thereto. In the event
that the Purchaser delivers the above-described written notice prior to expiration of the
Inspection Period then this Agreement shall be terminated, the parties hereto shall be released
from all obligations and liabilities hereunder (except for the obligations of the Purchaser, if any,
arising under or as a result of a breach of Section 5.0 or Section 6.0 hereof) and the Deposit
without interest or deduction (save as aforesaid) shall be returned to the Purchaser forthwith,
without deduction. If the Purchaser shall fail to deliver the said written notice during the
Inspection Period it shall be deemed not to have waived its rights (the "Inspection Condition
Waiver") pursuant to this Section 7.0, and this Agreement shall be terminated, the parties hereto
shall be released from all obligations and liabilities hereunder (except for the obligations of the
Purchaser, if any, arising under or as a result of a breach of Section 5.0 or Section 6.0 hereof)
and the Deposit shall be returned to the Purchaser forthwith, without deduction or interest.

8.0 TERMS OF PURCHASE .

8.01 “As. Is, Where Is”: The Purchaser acknowledges and agrees that the Vendor is selling
and the Purchaser is purchasing the Property on an “as is, where is” and “without
recourse” basis subject to whatever defects, conditions, impediments, Hazardous
Materials or deficiencies which may exist on the Closing Date, including without limiting
the generality of the foregoing, any latent or patent defects in the Property. No
representation, warranty or condition is expressed or can be implied as to title,
encumbrance, description, fitness for purpose, zoning or lawful use of the Property, the
existence or non-existence of Hazardous Materials, compliance with any or all
Environmental Laws, merchantability, condition, quantity or quality, or in respect of any
other matter or thing whatsoever concerning the Property and, subject to the right of the
Purchaser to make requisitions in accordance with Section 8.02 hereof, the Purchaser
agrees to accept the Property in an “as is, where is” condition and subject to any
outstanding work orders or notices of infractions as of the Closing Date and subject to
any existing municipal or other governmental bylaws, restrictions or orders affecting its
-use, including subdivision agreements and easements and any encroachments by the
subject or nearby buildings or by fences located on the subject or adjacent property onto
adjoining properties or streets. Without limiting the foregoing, the Purchaser
acknowledges that the Vendor makes no representations or warranties whatsoever as to
the existence or non-existence of any Hazardous Material. Without limiting the
foregoing, any and all conditions, warranties or representations expressed or implied
pursuant to the Sale of Goods Act (Ontario) do not apply hereto and have been waived by
the Purchaser. The descriptions of the Property contained in this Agreement are for the
purposes of identification only and no representation, warranty or condition has or will be
given by the Vendor concerning the accuracy of such descriptions.
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8.02 Title: The Purchaser acknowledges that it shall, during the Inspection Period, at its own
expense, examine title to the Real Property and to satisfy itself that the Buildings may be
insured against risk of fire. If the Purchaser has any valid objections to title to the Real
Property (including, without limitation, that the Vendor does not hold title to the Real .
Property in fee simple, absolute) or to the fact that the Real Property does not comply
with all laws and regulations including, without limitation, zoning laws, by-laws and
codes or to any outstanding municipal or governmental work or deficiency notices
relating to the Real Property or to the fact that the present use of the Property may not
lawfully be continued or that the Buildings or any of them may not be insured against risk
of fire, then it shall so advise the Vendor in writing listing any and all such objections in
reasonable detail on or before noon on the last day of the Inspection Period. If the Vendor
is unable or unwilling to remove, remedy or satisfy any one or more of the said
objections and the Purchaser will not waive such objections, then this Agreement,
notwithstanding any intermediate acts or negotiations in respect of such objections, shall
be at an end. Except for any valid objections so made and except for any objection going
to the root of title or for any other matter or thing arising after the Inspection Period, the
Purchaser shall be conclusively deemed to have accepted title to the Property and
satisfied itself with respect to the other matters referred to in this Section 8.02. The
Purchaser agrees to accept title to the Real Property subject to the Permitted
Encumbrances. .

For greater certainty, the Vendor shall not be required to discharge or obtain discharges
of any liens, charges or encumbrances, if and to the extent that the Vesting Order referred
to herein provides that the Purchaser shall acquire title to the Property free and clear
thereof,

8.03  Zoning: The Purchaser intends to re-zone the property to residential use to allow for the
rental of the property to students. The purchase of the property is conditional upon the
Purchaser obtaining approval from the appropriate municipal authorities for. the zoning
required to convert it’s use. The Purchaser’s condition will also extend to obtaining a
lease of the property with the University of Western Ontario for the converted use. This
condition exists for the sole benefit of the Purchaser.

9.0 DATE OF CLOSING

Subject to the provisions of Section 14.0 hereof and as set out herein, the transaction
contemplated hereunder shall be completed (the moment of completion shall be referred to as
"Closing") on the day which is five (5) days after the date upon which the Vendor obtains the
Vesting Order (as defined in Section 14.01 hereof) (the "' Closing Date"). All documents and
monies shall be delivered in accordance with the provisions of Section 10.0 of this Agreement.
Provided, however, in the event any issue is raised with respect to the exercise of the right to sell
by the Vendor, or in the event of any appeal of the Vesting Order, either the Purchaser or the
Vendor may at its option on written notice to the other party hereto, extend the Closing Date for
a period or periods of time not exceeding sixty (60) days in total. If any such issue is not
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resolved to the satisfaction of the parties, acting reasonably, by the expiry of the extension period
or periods, the Vendor at its sole option may terminate this Agreement and thereafter this
Agreement shall be null and void and neither party shall have any obligation to the other
hereunder (except for the obligations of the Purchaser, if any, arising under or as a result of a
breach of Section 5.0 or Section 6.0 hereof) and the Deposit shall be returned to the Purchaser
forthwith, without deduction or interest,

10.6 . ELECTRONIC REGISTRATION

If electronic registration (“E-Reg”) is mandatory in the Land Titles Office in which the Real
Property is registered, the following provisions shall prevail, namely,

(a) The Purchaser’s solicitor and the Vendor’s solicitor shall each be obliged to be
authorized E-Reg users in good standing with the Law Society of Upper Canada, and are
hereby authorized by the parties hereto to enter into a document registration agreement in
the form adopted by the Joint LSUC-CBAO Committce on Electronic Registration of
Title Documents on April 15, 2002 or any replacement thereof (hereinafter referred to as
the "DRA"), establishing the procedures and timing for completing this transaction,
which DRA shall be exchanged between the Vendor’s solicitor and the Purchaser’s
solicitor no later than ten (10) days before the Closing Date;

(b)  The delivery and exchange of all closing deliveries hereunder and the release thereof to
the parties hereto shall be governed by the DRA, pursuant to which the solicitor receiving
any closing deliveries will be required to hold same in escrow, and will not be entitled to
release same except in strict accordance with the provisions of the DRA. '

It is expressly understood and agreed by the parties hereto that an effective tender shall be
deemed to have been made by either party (the “Tendering Party”) upon the other party (the
“Receiving Party”) when the solicitor for the Tendering Party has completed, in addition to all
other requirements to effect a valid tender in accordance with the provisions of this Agreement
and the DRA, all steps required by E-Reg in order to complete this transaction that can be
performed and undertaken by the Tendering Party’s solicitor without the cooperation or
participation of the Receiving Party’s solicitor, and specifically, when the Tendering Party’s
solicitor has, wherever possible, electronically “signed” the Transfer/Deed of Land and all other
instruments to be registered against title to the Real Property at the time for Closing for
completeness and granted “access” to the Receiving Party’s solicitor.

11.0. PRE-CLOSING RISK AND POST-DAMAGE ENTITLEMENTS

The Property is and shall remain at the Vendor's risk until Closing and the Vendor shall hold all
insurance policies and the proceeds thereunder, in trust, for the parties as their respective
interests may appear pending Closing. In the event that the Property shall be damaged prior to
Closing then the Vendor shall advise the Purchaser, in writing, within twenty-four (24) hours of
the Vendor learning of same and the Vendor shall be entitled, in its sole and absolute discretion,
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to elect to terminate this Agreement by notice, in writing, to the Purchaser and in such event the
parties hereto shall be released from all obligations and liabilities hereunder (except for the
obligations of the Purchaser, if any, arising under or as a result of a breach of Section 5.0 or
Section 6.0 hereof) and the Deposit without interest shall be returned to the Purchaser forthwith,
without deduction. If the Vendor shall not elect to terminate this Agreement as set out above,
then the transaction contemplated hereunder shall be completed and the Vendor shall, at its own
expense, repair the damage forthwith in a good and workmanlike manner and the Purchaser shall
release its interest in the insurance proceeds, if any, payable in respect thereof, provided that the
Closing Date may, in the Vendor's absolute and unfettered discretion, be extended until the date
which is five (5) Business Days following the date on which the Vendor shall have completed
the repairs.

120 VENDOR'S REPRESENTATIONS AND WARRANTIES

The Vendor represents and warrants to the Purchaser that, as at the date hereof, the Vendor is not
a non-resident of Canada within the meaning and intended purpose of Section 116 of the Income
Tax Act (Canada). |

13.0 PURCHASER’S REPRESENTATIONS AND WARRANTIES
The Purchaser represents and warrants to the Vendor that, as at the date hereof:

(a) the Purchaser is a corporation duly incorporated, organized and validly subsisting under
the laws of Ontario and has all requisite corporate power, authority and capacity to
execute and deliver and to perform each of its obligations pursuant to this Agreement;
neither the execution of this Agreement nor the performance (such performance shall
include, without limitation, the exercise of any of the Purchaser's rights and compliance
with each of the Purchaser's obligations hereunder) by the Purchaser of the transaction
contemplated hereunder will violate:

@) the Purchaser's articles of incorporation and by-laws;

(i)  any agreement to which the Purchaser is bound;

(iii)  any judgement or order of a court of competent authority or any Government
Authority; or

(iv)  any applicable law;

and the Purchaser has duly taken, or has caused to be taken, all requisite corporate action
required to be taken by it to authorize the execution and delivery of this Agreement and
the performance of each of its obligations hereunder; and

(b) either (i) the Purchaser is not a "non- Canadian", as defined in the Investment Canada Act v
(Canada) ("ICA"); or (ii) if the Purchaser is a "non-Canadian", this transaction is not a
reviewable transaction under the ICA, or, if applicable, the Purchaser is a non-Canadian
for the purpose of the ICA and will within three (3) Business Days of the execution of
this Agreement submit to Investment Canada a fully completed Application for Review
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with' respect to the transaction contemplated in this Agreement and will use its best
efforts to obtain Investment Canada Approval within forty-five (45) days thereafier.

The Purchaser shall promptly deliver to the Vendor written notice specifying the occurrence or
likely occurrence of any event which may result in any of the Purchaser's representations and
warranties contained in this Agreement not continuing to be true as at Closing,

14.0

14.01

14.02

CONDITIONS OF CLOSING IN FAVOUR OF THE VENDOR

The Vendor's obligations contained in this Agreement shall be conditional for a period of
45 days from the expiry of the Inspection Period (the "Condition Date") upon the
Vendor receiving an Order of the Court ordering that the Property be vested in the
Purchaser after satisfaction by the Purchaser of its obligations under this Agreement, free
and clear of all charges, mortgages and/or security interests registered against the
Property and not being discharged on Closing (save for the Permitted Encumbrances,
which will remain on title) and otherwise free and clear of any interests of the applicants
in the proceeding in which the Court Order was obtained (the ""Vesting Order").

The Vendor covenants and agrees to proceed as expeditiously as possible, to work in a
diligent manner and to use reasonable commercial efforts to attempt to satisfy this
condition, If the Vesting Order is not obtained on or before the Condition Date, this
Agreement shall, at the Vendor's discretion: '

(a) be terminated, by notice, in writing, to the Purchaser, without any penalty or
liability whatsoever to the Vendor or the Purchaser, other than the return by the
Vendor to the Purchaser of the Deposit and except for the obligations of the
Purchaser, if any, but without cost or other compensation and each of the Vendor
and the Purchaser shall be released from all other obligations hereunder except for
the obligations of the Purchaser, if any, arising under or as a result of a breach of
the provisions of Section 5.0 or Section 6.0 hereof:

(b)  to be extended for an additional period of ten (10) days, to allow the Vendor to
continue to attempt to obtain the Vesting Order by notice to the Purchaser, in
writing, of the Vendor's election to extend prior to 5:00 p.m. on the Condition
Date.

The Vendor's obligations contained in this Agreement shall be subject to the fulfillment,
at or prior to Closing, of each of the following conditions:

(@  each of the Purchaser's representations and warranties contained in this
Agreement shall be true at and as of the date hereof and each of such
representations and warranties shall continue to be true as at Closing;
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(b)  the Purchaser shall have complied with each and every covenant/agreement made
by it herein and required to be completed at or prior to Closing; and ‘

(¢)  all necessary corporate steps and proceedings shall have been taken by the
Purchaser to permit the Purchaser's execution of this Agreement and performance
of each of the Purchaser's obligations hereunder.

For greater certainty, each of the conditions contained in this Section 14.02 have been
inserted for the benefit of the Vendor.

The Vendor covenants to use its best efforts (which the Vendor represents and warrants
shall not be less than reasonable commercial efforts) to fulfill or cause to be fulfilled the
conditions contained in Subsection 14.01 and the Purchaser covenants to use its best
efforts (which the Purchaser represents and warrants shall be no less than reasonable
commercial efforts) to fulfill or cause to be fulfilled the conditions contained in
Subsection 14.02 hereof prior to Closing.

In the event that any of the foregoing conditions shall not be fulfilled, in whole or in part,
at or prior to Closing, the Vendor may, in its absolute and unfettered discretion, terminate
this Agreement by written notice to the Purchaser and, in such event, the Vendor and the
Purchaser shall be released from their obligations and liabilities hereunder (except for the
obligations of the Purchaser, if any, arising under or as a result of a breach of Section 5.0
or Section 6.0 hereof) and the Deposit shall be returned to the Purchaser forthwith,
without deduction or interest.

In the event that the sale of the Property is enjoined or the Vesting Order is not obtained,
where any part of the Property is removed from the control of the Vendor by any means
or process, or legal proceedings are threatened against the Vendor to restrain the sale of
the Property, or where the Property is redeemed in whole or in part by any party entitled
thereto at law on or prior to Closing, the Vendor at its option may terminate this
Agreement, by notice, in writing, to the Purchaser, without any penalty or liability
whatsoever to the Vendor or the Purchaser, other than the return by the Vendor to the
Purchaser of the Deposit, without deduction or interest, and without cost or other
compensation and each of the Vendor and the Purchaser shall be released from all other
obligations hereunder, except for the obligations of the Purchaser, if any, arising under or
as a result of a breach of the provisions of Section 5.0 or Section 6.0 hereof,

VENDOR'S CLOSING DELIVERIES

The Vendor covenants to execute, where applicable, and deliver the following to the Purchaser at
Closing or on such other date expressly provided herein:

(@)

Vesting Order: An order of the Court vesting the Property in the Purchaser, in accordance
with the provisions of this Agreement, including any required Vendor's certificate
attesting to the receipt of all of the Purchaser's closing deliveries;
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Statement of Adijustments: a statement of adjustments prepared in accordance with
Section 3.01 hereof, to be delivered not less than five (5) Business Days prior to Closing;

Direction Regarding Funds: a direction from the Vendor designating the party or parties
to which the balance of the Purchase Price described in Subsection 2.03(c) hereof shall be
paid; in the event that the Vendor designates more than one party then it shall also
designate amounts payable to each of the parties;

Undertaking to Re-Ad']uét: the Vendor's undertaking to re-adjust any item on or omitted
from the statement of adjustments;

Non-Residence Certificate: the Vendor's certificate setting out that the Vendor is not a
"non-resident" of Canada within the meaning and purpose of Section 116 of the Jncome
Tax Act (Canada);

Keys, Security Cards and Combinations: all available master keys and duplicate keys

relating to the Property in the Vendor's possession; all security cards relating to the
Property in the Vendor's possession;

Vendor’s Certificate: a certificate of the Vendor that: (a) the warranties and
represenatations of the Vendor contained in this Agreement are true and effective at
Closing, (ii) it acknowledges that the Purchaser relied upon such warranties and
representations in completing this transaction;

equipment and building warranties, building plans and specifications, operating manuals
and any service maintenance contracts, if any, affecting the property which the Purchaser
assumes and which are in the possession of the Vendor; ,

a good and valid transfer of all licences and permits (including elevator licences and
permits), if any; and

General Deliveries: such further documentation relating to the completion of the
transaction contemplated hereunder as shall be:

® referred to hereih; or '
(i)  required by law and/or any Government Authority;

Provided that such further documentation is in a form satisfactory to the Vendor.

PURCHASER'S CLOSING DELIVERIES

The Purchaser covenants to execute, where applicable, and deliver the following to the Vendor at
or prior to Closing:
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Direction Regarding Title: a direction from the Purchaser designating the transferee(s) in
the Vesting Order described in Section 14.01 hereof (required only in the event that the
Vesting Order is to be inscribed in favour of a person/entity other than the Purchaser);

Undertaking To Re-Adjust: the Purchaser's undertaking to re-adjust any item on or

omitted from the statement of adjustments;

Purchaser’s Certificate: certificate of the Purchaser that: (a) the warranties and
represenatations of the Purchaser contained in this Agreement are true and effective at
Closing, (ii) it acknowledges that the Vendor relied upon such warranties and
representations in completing this transaction; :

HST\Declaration and Indemnity: the statutory declaration and indemnity provided for
under Subsection 2.05 hereof; :

Certificate_of Incumbency: a certificate of incumbency setting out the names and
specimen signatures of each of the directors and officers of the Purchaser;

Purchaser’s Agents Commissions: evidence of payment by the Purchaser of any
commission or other remuneration payable to the Purchaser’s agent, if any, in connection

with the purchase of the Property, or a certificate from the Purchaser certifying that it has
not retained any such agent and that no such commission or other remuneration is
payable;

Balance Dué at Closing: the balance of the Purchase .Price described in Subsection
2.03(c) hereof; and

Such further documents and other deliveries as the Vendor or its solicitor may reasonable
require.

PLANNING ACT (ONTARIO)

This Agreement shall be effective to create an interest in the Property for the Purchaser only if -
the subdivision prohibition sections of the Planning Act (Ontario) are complied with prior to
Closing,

18.0

‘NOTICE

Any notice given hereunder shall be in writing and delivered or communicated by facsimile to:

in the case of the Purchaser

Attention: Mr. Domenic Presta
Bianchi Presta L.L.P, Barristers & Solicitors
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FaxNo.: (905)738-0528

with a copy to the Purchaser's Solicitors,

and in the case of the Vendor

Attention:
Fax No.:

with a copy to the Vendor's Solicitors:

Such notice shall be deemed to have been delivered upon delivery or communicated upon
transmission unless such notice is delivered or transmitted outside of usual business hours, in
which event the notice shall be deemed to have been delivered or transmitted on the next
Business Day. A party may change its address and/or facsimile-number by providing notice in
accordance with this Section 18.0.

19.0 WAIVER OF CONDITIONS

Excen* as otherwise provided in this Agreement, all conditions contained herein have been
inserted for the benefit of either the Vendor or the Purchaser, as indicated, and are conditions of
the obligations of such party to complete the transaction contemplated hereunder at Closing and
are not conditions precedent of this Agreement. Any one or more of the said conditions may be
waived, in writing, in whole or in part, by the benefiting party without prejudice to the benefiting
party's right of termination in the event of the non-fulfillment of any other condition, and, if so
waived, this Agreement shall be read exclusive of the said condition or conditions so waived. For
greater certainty, the closing of the transaction contemplated hereunder by a party hereof shall be
deemed to be a waiver by such party of compliance with any condition inserted for its benefit
and not satisfied at Closing.

20.0 .SEVERABILITY

If any provision contained in this Agreement or the application thereof to any person/entity or
circumstance is, to any extent, invalid or unenforceable, the remainder of this Agreement and the
application of such provision to persons/entities or circumstances other than those to
whom/which it is held invalid or unenforceable, shall not be affected thereby and each provision
contained in this Agreement shall be separately valid and enforceable to the fullest extent
permitted by law.

21.0 ENTIRE AGREEMENT
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This Agreement and the schedules attached hereto constitute the entire agreement between the’
Vendor and the Purchaser in respect of the Property. Each of the parties acknowledges that,
except as contained in this Agreement, there is no representation, warranty, collateral agreement
or condition (whether a direct or collateral condition or an express or implied condition) which
induced it to enter into this Agreement.

220 CUMULATIVE REMEDIES

No remedy conferred upon or reserved to one or both of the parties hereto is intended to be
exclusive of any other remedy, but each remedy shall be cumulative and in addition to every
other remedy conferred upon or reserved hereunder, whether such remedy shall be existing or
hereafter existing, and whether such remedy shall become available under common law, equity
" or statute,

23.0 REFERENCES TO STATUTES

Except as otherwise provided in this Agreement, references to any statute herein shall be deemed
to be a reference to such statute and any and all regulations from time to time promulgated
thereunder and to such statute and regulations as amended or re-enacted from time to time. Any
reference herein to a specific section or sections, paragraph or paragraphs and/or clause or
clauses of any statute or regulations promulgated thereunder shall be deemed to include a
reference to any corresponding provision of future law. :

240 TIME OF ESSENCE

Time shall in all respects be of the essence hereof provided that the time for the doing or
completing of any matter referred to herein may be extended or abridged by an agreement, in
writing, executed by the Vendor and the Purchaser or their respective solicitors who are hereby
expressly appointed for that purpose. :

25.0 CANADIAN FUNDS

All references to dollar amounts contained in this Agreement shall be deemed to refer ‘to
Canadian funds.

260 TENDER

Any tender to notices, documents and/or monies hereunder may be made upon the Vendor or the
Purchaser or their respective solicitors.

270 FURTHER ASSURANCES

Except as otherwise expressed herein to the contrary, each party shall, without receiving
additional consideration therefor, co-operate with and take such additional actions as may be
requested by the other party, acting reasonably, in order to carry out the purpose and intent of
this Agreement,
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280 CONFIDENTIALITY

The Purchaser and its agents, advisors and authorized represehtatives shall maintain in strict
confidence, until Closing, all information and materials delivered or made available pursuant to
this Agreement, except as may reasonably be disclosed by the Purchaser:

(@)  tofacilitate the procurement of financing for the Property;

(b)  to enforce any of its rights/remedies hereunder;

(¢)  to enforce any of its other rights/remedies, if any, pursuant to common law, equity or
statute; or :

(d)  to comply with laws requiring disclosure.

In the event that the transaction contemplated in this Agreement s, for any reason whatsoever,
not completed, then the Purchaser shall, upon request from the Vendor, promptly return to the
Vendor all materials delivered hereunder and deliver to the Vendor all copies of materials made
available hereunder.

29.0 NON-BUSINESS DAYS

In the event that any date specified or any date contemplated in this Agreement shall fall upon a
day other than a Business Day, then such date shall be deemed to be the next following Business
Da" R

30.0 INTEREST

Except as otherwise expressed herein to the contrary, all amounts which shall be owing pursuant
to this Agreement and not paid when due, shall bear interest, both before and after demand,
judgement and default, at the Prime Rate plus 2% calculated daily and compounded semi-
annually.

31.0 GOVERNING LAWS

This Agreement has been executed in the Province of Ontario and, for all purposes, shall be
construed in accordance with and governed by the laws in effect within the Province of Ontario.

32.0 ASSIGNMENT

The Purchaser shall not assign part or all of its interest under this Agreement without the prior
written consent of the Vendor, which consent may be arbitrarily withheld.

33.0 COMMISSION

The Vendor has retained the Vendor's Agent in regard to the sale of the Property to the
Purchaser. The Vendor agrees that it shall be responsible for paying any commission or other
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remuneration payable to any agent retained by the Vendor in connection with the sale of the
Property. '

340 NON-REGISTRATION OF AGREEMENT

The Purchaser acknowledges that this Agreement is personal to the Purchaser and that this
Agreement or any monies paid hereunder do not create an interest in the Property and the
Purchaser further acknowledges that upon any breach of this Agreement by the Vendor, the
Purchaser has an adequate remedy in damages. The Purchaser agrees that it will not register or ™
cause or permit to be registered this Agreement and that no reference to or notice of it or any
caution, certificate of pending litigation or other similar court process in respect thereof shall be
registered on title to the Real Property, and the Purchaser shall be deemed to be in default under
this Agreement if it makes any registration or causes or permits any registration to be made on
title to the Real Property prior to.the Closing Date.

35.0 SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their
respective successors and permitted assigns.

360 EXCLUSIVITY » .

Upou uxecution of this Agreement of Purchase and Sale, the Vendor agrees to negotiate
exclusively and in good faith, without exception, with the Purchaser to complete the transaction
proposed herein. In that regard, the Vendor agrees not to enter into, or continue, any
negotiations or discussions with any third party in respect of the sale of the Property, and not to
give access to any third party to the Property for the purpose of enabling that third party to make
a determination as to whether to make an offer to acquire the Property.

37.0 ADVISORY FEE

A fee of 4% of the gross purchase price shall be payable to Ambiance Capital Corp. upon the
successful completion of the transaction.

380 TIME FOR ACCEPTANCE

The offer to purchase comprising this Agreement shall be irrevocable by the Purchaser and open
for acceptance by the Vendor until 5:00 p.m. on the 354 day of _ Navegber, 2019 , after which
time, if not accepted and notice of such acceptance communicated to the Purchaser, then the said
offer to purchase shall be null and void and of no further force and effect,

DATED at &, UVDdA/ as of the date ﬁrst
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Title: Director
I'have authority to bind the Corporation.

The Vendor hereby accepts the foregoing offer to purchase and its terms and agrees with the
Purchaser to duly complete the transaction contemplated thereunder.

DATED at , Ontario this day of , 20

'

By:

Name
Title:

I have authority to bind the Corporation.

SCHEDULE “A”

DESCRIPTION OF REAL PROPERTY

Part of Lot 16, Concession 3, as in Instrument #801684 London/Westminster, municipally
known as 817 Exeter Road, London, Ontario, being PIN 08485-0177 (LD).
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SCHEDULE “B”

PERMITTED ENCUMBRANCES

The following shall be permitted encumbrances for the purpose of this Agreement:

1.

inchoate liens for municipal property taxes, local improvement assessments or taxes, or
other taxes, assessments or recoveries relating to the Real Property, and public utilities,
which are not at the time due; :

all reservations, limitations, provisos and conditions expressed in the original grant from
the Crown;

any registered licenses, easements, rights-of-way, rights in the nature of easements and
agreements with respect thereto (including, without limitation, agreements, easements,
licenses, rights-of-way and interests in the nature of easements for sidewalks, public

-ways, sewers, drains, gas, steam and water mains or electric light and power, or telephone
and telegraphic conduits, poles, wires and cables);

applicable municipal by-laws, development agreements, subdivision agreements, site
plan agreements and building restrictions, provided, in each case, that the same have been
complied with to the date of closing and do not materially interfere with the ordinary
operation of the Real Property ;

the exceptions, limitations and qualifications of the Land Titles Act and any amendments
thereto; and '

Instruments Nos.: 119427, 224017, 275070, 367526, 476923 and A801684.



[Email from Peter Zivontis Nov 18 2010]

Hans

We are still working on Ramada.

We heard that GE has taken control of the_property?

Can we get a copy of the updated appraisal?

‘We can bring a all cash offer forward but price is low — 4MM range/

Your thoughts?
Regards,

Peter Zivontsis
President
Business Financial

& Realty Corp.
2275 Lakeshore Blvd. West
5th Floor
Toronto, ON. M8V 3Y3
Tel: (416) 406-2727 x9942
Direct: (416) 406-9942
Fax: (416) 406-6199
Mobile: (416) 617-9586

www.bisinessfinancial.ca
cter@businessfinancial.ca
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APPENDIX C



Court File No. 31-1175668

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF
LAMCO INVESTMENTS LTD.
A COMPANY CONTINUED PURSUANT TO THE LAWS OF THE
PROVINCE OF ONTARIO
WITH A HEAD OFFICE IN THE CITY OF MISSISSAUGA
IN THEPROVINCE OF ONTARIO

AFFIDAVIT OF TRACEY WEAVER

[, TRACEY WEAVER, of the Town of Whitby, in the Province of Ontario, MAKE OATH AND SAY
that:
1. Tam a Vice President of PricewaterhouseCoopers Inc. (“PwC?) and, as such, I have knowledge of
the matters hereinafter deposed to except where stated to be on information and belief, and

whereso stated, I verily believe it to be true.

2. On November 15, 2010, pursuant to an order of the Court (the “Appointment Order”), PwC was
appointed as receiver (the “Receiver”) of all of the assets, undertakings and properties
(collectively, the “Property”) of Lamco Investments Ltd. (“Lamco” or the “Company”). The
Appointment Order was granted pﬁrsuant to an application made by General Electric Canada Real
Estate Finance Inc. (“GE Canada”) and GE Canada Equipment Financing G.P./G.E. Canada
SCNC (“GE Capital”, and together, “GE”) pursuant to section 243 (1) of the Bankruptcy and |
Insolvency Act, R.S.C. 1985, c. B-3, as amended (“BIA”) and section 101 of the Courts of Justice
Act, R.S.0. 1990, ¢.C.43, as amended.

3. Pursuant to the Appointment Order, the Receiver has provided services and incurred
disbursements, in the amount of $202,422.50 and $12,916.96 respectively (both excluding
harmonized sales tax “HST”) in the period from November 11, 2010 to February 28, 2011 (the
“Period”). Attached hereto and marked as Exhibit "A" to this my Affidavit is a summary of all

invoices rendered by the Receiver on a periodic basis during the Period (the “Accounts”).
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True copies of the Accounts, which include a fair and accurate description of the services provided
along with the hours and applicable rates claimed by the Receiver, are attached as Exhibit “B” to
this my Affidavit. '

The Receiver has previously filed one report with the Court with respect to its conduct and the
receivership proceedings (the “First Report™). In addition, and contemporaneously with the filing
of this Affidavit the Receiver is filing its second report to the Court (the “Second Report”).
Details of the activities undertaken and services provided by the Receiver in connection with the
administration of the receivership proceedings are described in the First Report and the Second

Report.

In the course of performing its duties pursuant to the Appointment Order, the Receiver’s staff has

expended a total of 934 hours during the Period. Attached as Exhibit “C” to this my Affidavit is a

“schedule setting out a summary of the individual staff involved in the administration of the

receivership and the hours and applicable rates claimed by the Receiver for the Period. The
average hourly rate billed by the Receiver during the Period is $216.73. The Receiver has
discounted its fees in the Period by approximately 31%.

The total amount of professional fees and disbursements being claimed for work performed by the

Receiver during the Period is $215,339.46 (excluding HST).

The Receiver requests that this Honourable Court approve its Accounts for the Period, in the total

amount of $215,339.46 (excluding HST) for services rendered and recorded during the Period.

Miller Thomson LLP (“MT”), as independent legal counsel to the Receiver, rendered services
throughout these proceedings in a manner consistent with the instructions of the Receiver and
have prepared an affidavit with respéct to the services rendered during the Period. The Receiver

has reviewed the invoices rendered by MT during the Period.

To the best of my knowledge, the rates charged by the Receiver and MT are comparable to the
rates charged for the provision of similar services by other large accounting and legal firms in the

Toronto market.



11. I verily believe that the fees and disbursements incurred by the Receiver and MT are fair and

reasonable in the circumstances.

12. This Affidavit is sworn in connection with a motion for an Order of this Honourable Court to

2

among other things, approve the fees and disbursements of the Receiver and those of its legal

counsel and for no improper purpose.

)
SWORN BEFORE ME at the City )
of Toronto, in the Province of )
Ontario, this &S day of March )
2011. )
)
Furbu_ g N s
Commissioner for Thking ) TRACEY WEAVER

Affidavits, etc.



EXHIBIT A



Invoice Period
TR131700513  February 1 to February 28, 2011

TR131700510  January 1 to January 31, 2011
TR131700375 November 11 to December 31, 2010

Total

This is Exhibit "A" referred to in the Affidavit of

Tracey Weaver, sworn before me this
9\5 day of March, 2011.

A commissioner, etc. V

PRICEWATERHOUSECOOPERS INC.

RECEIVER OF

LAMCO INVESTMENTS LTD

Statement of Fees Summary
For the Period from November 11, 2010 to February 28, 2011

Exhibit "A"

Fees Disbursements Sub-Total HST Total
34,097.50 1,704.88 35,802.38 4,654.31 40,456.69
43,325.00 2,511.63 45,836.63 5,958.76 51,795.39

125,000.00 8,700.45 133,700.45 17,381.06 151,081.51
202,422.50 12,916.96 215,339.46 27,994.13 243,333.59
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Exhibit “B”

Court File No. 31—1175668

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF
- LAMCO INVESTMENTS LTD.
A COMPANY CONTINUED PURSUANT TO THE LAWS OF THE
PROVINCE OF ONTARIO
WITH A HEAD OFFICE IN THE CITY OF MISSISSAUGA
IN THEPROVINCE OF ONTARIO

BETWEEN:

GENERAL ELECTRIC CANADA REAL ESTATE FINANCE INC. and
GE CANADA EQUIPMENT FINANCING G.P./G.E. CANADA SCNC

Applicant
-and-
LAMCO INVESTMENTS LTD.

Respondents

This is Exhibit “B” referred to in the Affidavit of

Tracey Weaver, sworn before me this
day of March, 2011.

A commissioner, etc,



PRICEVWATERHOUSE(COPERS |

Statement of Fee

PricewaterhouseCoopers Inc.
Court Appointed Receiver of
Lamco Investments Ltd.

77 King Street West

Royal Trust Tower, Suite 3000
Toronto Ontario M5K 1G8
Canada

To avoid delays in receipt of funds, please ensure you are remitting to: PwC Central Accounting

145 King Street West
Toronto ON M5H 1V8
Canada

HST REGISTRATION # 86747 0486 RT0001

PricewaterhouseCoopers Inc.
PO Box 82

Royal Trust Tower, Suite 3000
Toronto Dominion Centre
Toronto, ON M5K 1G8
Canada

Telephone: +1 416 863 1133
Facsimile: +1 416 365 8215

Contact: Greg Prince
Telephone: +1 416 814 5752

E-mail: gregory.n.prince@ca.pwec.com

Bill Date: March 9, 2011
Payment requested by: March 24, 2011
Invoice No.: TR131700513

FOR PROFESSIONAL SERVICES RENDERED as Court Appointed Receiver
of Lamco Investments Ltd., for the period February 1 to February 28, 2011, as
per Appointment Order dated November 15, 2010.

FEES

DISBURSEMENTS

TOTAL FEES AND DISBURSEMENTS

HST

TOTAL DUE

Remit Only Bank Wire Transfers (EFT) to:
HSBC, 70 York Street, Toronto, Ontario, Canada M5J 159
Account Name: PricewaterhouseCoopers LLP

Transit No.:

10002:016  Swift Code:

HKBCCATT

CAD Account:  064871-001 USD Account; 064871-070

Invoice number must be included.

Please return one copy with your payment.

CAD

- $34,097.50

$1,704.88

$35,802.38

$4,654.31

$40,456.69




LAMCO INVESTMENTS LTD.

Time and Disbursements Summary
For the period February 1 to February 28, 2011

Number Hourly Amount
of Hours Rate $
Staff Member
SENIOR VICE PRESIDENT
G PRINCE 12.6 600 7,560.00
VICE PRESIDENT
A MAKOVSKIS 40.5 425 17,212.50
J WILSON 1.0 425 425.00
SENIOR ASSOCIATE '
D SMITH 0.4 250 100
P FLORENCE 95.2 250 23,800.00
149.7 49,097.50
FEES 49,097.50
Less: Courtesy discount {15,000.00)
NET FEES 34,097.50
DISBURSEMENTS
Administration fee : 1,704.88
FEES AND DISBURSEMENTS: 35,802.38
HST 4,654.32

TOTAL AMOUNT DUE: 40,456.69
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PRICEAATERHOUSE(QOPERS

Statement of Fee

PricewaterhouseCoopers Inc.
Court Appointed Receiver of
Lamco Investments Ltd.

77 King Street West

Royal Trust Tower, Suite 3000
Toronto Ontario M5K 1G8
Canada

To avoid delays in receipt of funds, please ensure you are remitting to: PwC Central Accounting

145 King Street West
Toronto ON M5H 1V8
Canada

HST REGISTRATION # 86747 0486 RT0001

PricewaterhouseCoopers Inc.
PO Box 82

Royal Trust Tower, Suite 3000
Toronto Dominion Centre
Toronto, ON M5K 1G8
Canada

Telephone: +1 416 863 1133
Facsimile: +1 416 365 8215

Contact: Greg Prince
Telephone: +1 416 814 5752

E-mail: gregory.n.prince@ca.pwc.com

Bill Date: March 9, 2011
Payment requested by: March 24, 2011
Invoice No.: TR131700510

FOR PROFESSIONAL SERVICES RENDERED as Court Appointed Receiver
of Lamco Investments Ltd., for the period January 1 to January 31, 2011, as per
Appointment Order dated November 15, 2010.

FEES

DISBURSEMENTS

TOTAL FEES AND DISBURSEMENTS

HST

TOTAL DUE

Remit Only Bank Wire Transfers (EFT) to:
HSBC, 70 York Street, Toronto, Ontario, Canada M5J 1S9
Account Name: PricewaterhouseCoopers LLP

Transit No.:

10002:016  Swift Code:

HKBCCATT

CAD Account:  064871-001 USD Account: 064871-070

Invoice number must be included.

Please return one copy with your payment.

CAD

$43,325.00

$2,511.63

$45,836.63

$5,958.76

$51,795.39




LAMCO INVESTMENTS LTD.

Time and Disbursements Summary
For the period January 1 to January 31, 2011

Staff Member

SENIOR VICE PRESIDENT
G PRINCE

VICE PRESIDENT
A MAKOVSKIS
J WILSON

MANAGER
J WONG

SENIOR ASSOCIATE

D SMITH
P FLORENCE

ADMINISTRATOR
A BOULDING
D YANG

FEES
Less: Courtesy discount

NET FEES

DISBURSEMENTS
Administration fee

Other disbursements

FEES AND DISBURSEMENTS:

HST

TOTAL AMOUNT DUE:

Number Hourly Amount
of Hours Rate $
49 600 2,940.00
54.0 425 22,950.00
1.0 425 425.00
13.3 350 4,855.00
0.3 250 75
108.7 250 27,175.00
0.4 150 60.00
0.3 150 45.00
182.9 58,325.00
58,325.00
(15,000.00}
43,325.00
2,166.25
345.38
2,511.63
45,836.63
5,958.76

51,795.39
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PRICEAATERHOUSE( COPERS

Statement of Fee

PricewaterhouseCoopers Inc.
Court Appointed Receiver of
Lamco [nvestments Ltd.

77 King Street West

Royal Trust Tower, Suite 3000
Toronto Ontario M5K 1G8
Canada

To avoid delays in receipt of funds, please ensure you are remitting to: PwC Central Accounting

145 King Street West
Toronto ON M5H 1V8
Canada

HST REGISTRATION # 86747 0486 RT0001

PricewaterhouseCoopers inc.
PO Box 82

Royal Trust Tower, Suite 3000
Toronto Dominion Centre
Toronto, ON M5K 1G8
Canada

Telephone: +1 416 863 1133
Facsimile: +1 416 365 8215

Contact: Greg Prince
Telephone: +1 416 814 5752

E-mail: gregory.n.prince@ca.pwc.com

Bill Date: February 17, 2011
Payment requested by: March 4, 2011
Invoice No.: TR131700375

FOR PROFESSIONAL SERVICES RENDERED as Court Appointed Receiver
of Lamco Investments Ltd., for the period up to December 31, 2010, as per

Appointment Order dated November 15, 2010.
FEES

DISBURSEMENTS

TOTAL FEES AND DISBURSEMENTS

HST

TOTAL DUE

Remit Only Bank Wire Transfers (EFT) to:

HSBC, 70 York Street, Toronto, Ontario, Canada M5J 159
Account Name: PricewaterhouseCoopers LLP

Transit No.: 10002:016  Swift Code:  HKBCCATT
CAD Account: 0684871-001 USD Account: 064871-070
Invoice number must be included.

Please return one copy with your payment.

CAD

$125,000.00

$8,700.45

$133,700.45

$17,381.06

$151,081.51




LAMCO INVESTMENTS LTD.
Time and Disbursements Summary
For the period to December 31, 2010

Number Hourly Amount
of Hours Rate 3
Staff Member
SENIOR VICE PRESIDENT
G PRINCE i 30.0 600 18,000.00
P VAKOF 0.3 600 180.00
VICE PRESIDENT
A MAKOVSKIS 61.0 425 25,925.00
N LABBE 4.5 425 1,912.50
J WILSON 3.0 425 1,275.00
T WEAVER 0.1 425 42.50
MANAGER
R REIMCHE 93.4 350 32,690.00
JWONG 61.0 350 21,350.00
A DHARSSI 4.5 350 1,575.00
J CECCHI 0.3 350 105.00
S GOUD 8.0 350 2,800.00
SENIOR ASSOCIATE
D SMITH 4.2 250 1,050
P GUPTA 0.8 250 200
B DECLARK 22.5 250 5,625.00
J HUNG 41.0 250 10,250.00
P FLORENCE 215.6 250 53,900.00
ASSOCIATE
W YAOQ 48.0 210 10,080.00
ADMINISTRATOR
A BOULDING 0.9 150 135.00
D YANG 0.5 150 75.00
SUPPORT STAFF
L CRITTEDEN 0.5 110 55
JBEST 1.3 110 143
601.4 187,368.00
FEES 187.368.00
Less: Courtesy discount (62,368.00)
NET FEES 125,000.00
DISBURSEMENTS
Administration fee 6,250.00
Other disbursements 2,450.45
) 8,700.45
FEES AND DISBURSEMENTS: 133,700.45
HST 17,381.06

TOTAL AMOUNT DUE: 151,081.51
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EXHIBIT C



Exhibit "C"

ONTARIO SUPERIOR COURT OF JUSTICE (COMMERCIAL LIST)
IN THE MATTER OF THE RECEIVERSHIP OF

LAMCO INVESTMENTS LTD

TIME SUMMARY

Time summary and applicable standard rates

Number Amount
Staff Member of Hours Hourly Rate $
SENIOR VICE PRESIDENT
G PRINCE 47.5 600.00 28,500.00
P VAKOF 0.3 600.00 180.00
VICE PRESIDENT
A MAKOVSKIS 155.5 425.00 66,087.50
N LABBE 45 425.00 1,912.50
J WILSON 5.0 425.00 2,125.00
T WEAVER 0.1 425.00 42.50
MANAGER
R REIMCHE 93.4 350.00 32,690.00
J WONG 743 350.00 26,005.00
A DHARSSI 45 350.00 1,575.00
J CECCHI 0.3 350.00 105.00
S GOUD , 8.0 350.00 2,800.00
SENIOR ASSOCIATE
D SMITH 4.9 250.00 1,225.00
P GUPTA 0.8 250.00 200.00
B DECLARK 22,5 250.00 5,625.00
J HUNG 41.0 250.00 10,250.00
P FLORENCE 419.5 250.00 104,875.00
ASSOCIATE
W YAO 48.0 210.00 10,080.00
ADMINISTRATOR
A BOULDING 1.3 150.00 195.00
D YANG 0.8 150.00 120.00
SUPPORT STAFF
L CRITTENDEN 0.5 110.00 55.00
J BEST 1.3 110.00 143.00
TOTAL 934.0 294,790.50
Less: Courtesy Discount 92,368.00
Net Fees $ 202,422.50
Average Hourly Amount $ 216.73

This is Exhibit "C" referred to in the
Affidavit of Tracey Weaver sworn before
me this jday of March, 2011.

memh

A commissioner, etc.
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Court File No. 31-1175668 -

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF LAMCO INVESTMENTS LTD. A COMPANY
CONTINUED PURSUANT TO THE LAWS OF THE PROVINCE OF ONTARIO WITH A
HEAD OFFICE IN THE CITY OF MISSISSAUGA IN THE PROVINCE OF ONTARIO

| AFFIDAVIT OF CRAIG A. MILLS
(sworn MARCH 28, 2011)

I, Craig A. Mills, of the City of Toronto, MAKE OATH AND SAY:
1. | am a partner of Miller Thomson LLP (“Miller Thomson”) and as such have
knowledge of matters to which | hereinafter depose. Miller Thomson has acted as counsel to

PricewaterhouseCoopers Inc. in its capacity as court appointed receiver (the “Receiver”) of

Lamco Investments Ltd. (“Lamco”) and continues to do so.

2. Miller Thomson has prepared the following Statements of Account in connection with

its retainer as counsel for the Receiver with respect to these proceedings:

(a) Account dated December 31, 2010, in the amount of $42,798.73 in respect of
the period from November 12, 2010 to December 31, 2010;

(b) Account dated January 28, 2011, in the amount of $3,297.28 in respect of the
period from December 31, 2010 to January 20, 2011; and

(c) Account dated February 24, 2011 in the amount of $22,589.56 in respect of
the period from January 20, 2011 to February 16, 2011.

3. Attached hereto and marked as Exhibits A, B and C to this my affidavit are copies of
the Statements of Account listed at paragraph 2 respectively.

4, The total legal fees and disbursements being claimed by Miller Thomson LLP up to
February 16, 2011 date (inclusive of HST) amount to $68,685.57.

5972656.1



5. I.confirm that the accounts described above accurately reflect the services provided
by Miller Thomson in this matter and the fees and disbursements claimed by it from
November 15, 2010 to February 16, 2011.

6. Attached hereto as Exhibit D is a summary of additional information with respect to
Miller Thomson'’s accounts, indicating all members of Miller Thomson who have worked in
this matter, their year of call to the bar, total time charges and hourly rates, and | hereby

confirm that this list represents an accurate account of such information.

7. This affidavit is made in support of the Receiver's motion to, inter alia, approve the
attached accounts of Miller Thomson LLP and the fees and disbursements detailed therein,

and for no improper purpose.

SWORN BEFORE ME at the City of
Toronto, on March 28, 2011.

N
(%u . b/{ Pw?mu’?

Commissioner for taking affidavits Craid A. Mills

rett,
DiPronlo, 3 Commlsslone A

‘6?331 Toronto, for Miler Thomson LLP,
Barristers and Solicitors.

Expires July 8, 2012, p

5972656.1
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ACCOUNT

December 31, 2010

Invoice Number 2164800

PricewaterhouseCoopers Limited

77 King Street West

Suite 1000

Toronto ON M5K 1G8

Canada

Attention: Gregory Prince

MILLER THOMSON LLP
MILLERTHOMSON.COM

SCOTIA PLAZA + 40 KING STREET WEST, SUITE 5800
P.O.BOX 1011 + TORONTO, ON + M5H 3S1+ CANADA

T 416.595.8500
F 416.595.8695

This is Exhiblt........ ﬂ‘ cerersrerenrisos referred to In the
affidavit of...... QfZﬂlé*ATi”/é(/S

eRarervesnses

oy 0o LYVARC 20

L3
D\:
pomananssarFEEen A Das ETH s 05 (OIY IXEZET ELETE L 2

A COMMISSIONER FOR TAKING AFFIRAVITS

Laura DiPronio, 2 Commissioner, &tc.,

Barristers and Solicitors.
Expires July 9, 2012,

TO PROFESSIONAL SERVICES RENDERED in
connection with the following matter including:

Re:

Lamco Investments Ltd.

Our File No. 011738.0008

Date
11/12/2010

11/13/2010

11/13/2010

11/14/2010

11/14/2010

11/15/2010

Initials
JCC

JCC

CAM

JCC

CAM

JCC

Description

Telephone call with Mr. McKenna regarding receivership
application and insurance policy issues;

Correspondence with Mr. Mills regarding liquor licence issues;
correspondence with Mr. McKenna;

Memos from Mr. Carhart re receivership appointment; review
transfer of liquor licence issues;

Review motion material; correspondence with Mr. McKenna,
Mr. Reimche, Mr. Prince, Mr. Mills; conference call with Mr.
Prince, Mr. Reimche and Mr. Mills;

Conference call with clients re possible appointment; review
draft order; memos from Mr. Carhart re liquor licence and
other issues;

Meeting with Mr. Prince and Mr. Mills to review motion
materials and to discuss motion before Mr. Justice Morawetz;
discussion with Mr. Mills;

Gity of Toronto, for Miller Thomson LLP,

Hours

0.40

0.40

0.80

2.20

1.00

1.40

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to
your account on the date of this account will be billed later.



Nuller Page 2
Thomson Invoice 2164800

laweyers | avocats

Date Initials Description Hours

11/15/2010 CAM Meeting with Mr. Prince and Mr. Carhart re motion to appoint 5.50
receiver; attend at motion; memos from and to Mr. Prince re
status of order; memo to Mr. Abbott re same; call to Mr. Lamie
re status of order;

11/16/2010 JCC Correspondence with Mr. Prince and Mr. Mills regarding 0.40
order;

11/16/2010 JCC To obtain instructions from client for set up of engagement; 0.20

11/16/2010 CAM Memo from Mr. Prince re steps taken; memo from Mr. Lamie 1.20
re status of order; memo to Mr. Abbott re debtor's concerns;
call from Mr. Magisano re order; call to Mr. Prince re same;
memos from Mr. Prince and Mr. Carhart re order/opposition
from debtor; responses to same;

11/17/2010 JCC Correspondence with Mr. Prince regarding receivership; 0.30

11/17/2010 CAM Memo to Mr. Lamie re endorsement; response from Mr. 0.80
Lamie re same; memo and call from Mr. Magisano re call;
memo to Mr. Prince re same; memos from Mr. Prince and Ms.
Wong re cheque; review endorsement; memos from Mr.
Prince and Mr. Abbott re status of order; memo from Ms.
Wong re cheque to Mr. Backhouse;

11/19/2010 CAM Memos from Mr. Prince and Mr. Abbott re possible proposal; 0.30
call from Mr. Prince re sale process;

11/20/2010 CAM Review proposal; conference call with Mr. Prince re sales 1.00
process; review file; memo to Mr. Abbott re same;
11/21/2010 CAM Memo from Mr. Abbott re proposal; 0.10

11/22/2010 CAM Memo from Mr. Magisano re proposal; memos from Mr. 1.20
Prince re investigations; call with Mr. Prince re same; call to
Mr. Magisano re Soberman offers; meeting with Mr. Carhart
re sales process; memo to Mr. Prince re call with debtor's
counsel; memo to Mr. Prince re proposal;

11/23/2010 JCC Correspondence with Mr. Prince and Mr. Mills regarding sales 0.80
process;

11/23/2010 CAM Memo from Mr. Prince re sale process; response to same; 1.40
review Soberman report re sale process; review cash flow;
call from Mr. Reimche re proposal; memo to and from Mr.
Magisano re same; meeting with Mr. Carhart re various
issues; memo from Mr. Carhart re same; memo from Mr.
Prince re same; memo from Mr. Abbott re possible payout;

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to
your account on the date of this account will be billed later.



Nuller

ThomMson

fawyers | avocats

Date
11/24/2010

11/25/2010

11/26/2010

11/29/2010

11/30/2010

12/01/2010
12/01/2010

12/01/2010

12/02/2010

12/02/2010

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to

Initials
CAM

CAM

CAM

CAM

CAM

AK
CAM

CC

AK

JCC

Page 3

Invoice 2164800

Description

Memo from Mr. Prince re status of receivership; call with Mr.
Prince re sale process meeting with Mr. Carhart re sale
process; memo to Ms. Wong re missing cheque; memo to Mr.
Magisano re missing cheque; memo to Mr. Magisano re
withdrawing proposal; call with Mr. Prince and Mr. Abbott re
possble assignment of debt; memo to Mr. Magisano re same;
review letter from Mr. Folkes re debt assignment proposal;
memo from Mr. Magisano re standstill; memo to Mr. Prince re
same;

Memo from Mr. Prince re statutory notices; Memo from Ms.
Wong re Simmons contract; response to same; memo from
Mr. Prince re motion; call to Mr. Prince re motion dates;

Prepare notice of motion and draft order; call from Ms.
Florence re swimming pool release; memo from Mr. Prince re
draft report; review confidentiality agreement; revise same;
call with Mr. Prince re motion;

Memo from Mr. Magisano re NSF cheque; memo to Ms.
Wong re same; memo to Mr. Magisano re withdrawal of
proposal; memo from and to Mr. Backhouse re proposal;

Memo from Mr. Prince re Ramada inquiry; memo from Mr.
Prince re confidentiality agreement; response to same; call
with Mr. Makovskis re Ramada inquiry; call from Mr.
Backhouse re proposal; memo to Mr. Prince re same; memo
from Ms. Wong re Simmons contract; response to same;
memo from Mr. Reimche re same; memo from Mr. Makovskis
re Ramada claim:;

Attend with Mr. C. Mills re: instructions, review matter;

Meeting with Mr. Kuyntjes re Simmons Canada claim; call
from Mr. Backhouse re proposal; memo to Mr. Prince re
possible purchaser; call to Mr. Abramowitz re bankruptcy
notices; memo from Mr. Prince re confidentiality agreement;
memo from Mr. Makovskis re Ramada claim;

Log onto Teraview and download Parcel Abstract for 817
Exeter Road; report to C. Mills;

Attend with Mr. C. Mills, review searches, draft
correspondence;

Correspondence with Mr. Mills regarding form of agreement of
purchase and sale;

your account on the date of this account will be billed later.

Hours
1.10

0.40

2.25

0.30

0.95

0.30
0.50

0.10

0.60

0.20



Nuller

Thomson

Date
12/02/2010

12/03/2010

12/06/2010

12/07/2010

12/08/2010

12/08/2010

12/09/2010

12/09/2010
12/10/2010

12/10/2010

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to

lavwyers | avocats

Initials

CAM

CAM

CAM

CAM

CAM

RL

CAM

RL
CAM

RL

Page 4

Invoice 2164800

Description

Memos from Mr. Prince re Call for Offers; memo to Mr. Prince
and Mr. Makovskis re suggested revisions; memo from Mr.
Prince re confidentiality agreement; revise confidentiality
agreement; memo from Mr. Makovskis re Call for Offers; call
with Mr. Makovskis re Ramada claim; call with Mr. Prince and
Mr. Makovskis re confidentiality agreement and definitive
agreement; memo to Ms. Segal enclosing confidentiality
agreement; review sub search ; prepare draft purchase
agreement; call with Mr. Makovskis re sale process; memos
with Mr. Carhart re offer process; meeting with Mr. Kuyntjes re
Simmons issue;

Call and memo from Mr. Backhouse re withdrawing proposal;
call from Mr. Makovskis re confidentiality agreement;

Memo from Mr. Prince re confidentiality agreement; memo
from Mr. Prince re expressions of interest; memo from Mr.
Makovskis re Ramada call; memos from Mr. Prince and Mr..
Makovskis re Ramada call; review Ramada information;
review draft asset purchase agreement;

Call to Mr. Makovskis re Ramada call; review and revise draft
agreement; memo to Ramada counsel re conference call;

Meeting with Mr. Marechaux re agreement; memo from
Ramada counsel re conference call, review asset purchase
agreement; meeting with Mr. Leblanc re asset purchase
agreement; memo from Mr. Makovskis re Simmons issue;
participate in conference call with Ramada; memo from Mr.
Carandang re receiver's agreement;

Office conference with Mr. Mills respecting asset purchase;
review Mr. Mills' draft purchase agreement and consider
amendments;

Review Simmons Canada issue; memo to Mr. Makovskis re
same; memo from Mr. Carandang re Ramada statement;
memo from Mr. Makovskis re Pacific Signs (address issue);
response to same;

Draft Lamco purchase agreement for Ramada Hotel;

Review Ramada information; review revised agreement; call
to Sobermans re withdrawing proposal; call from Mr. Lamie re
BNS issue; memo from Mr. Makovskis re Ramada fees; brief
review of disclosure document; call from Mr. Leblanc re APA;
review and revise same; memo to Mr. Makovskis re BNS
issue;

Phone conference with Mr. Mills respecting asset purchase
agreement;

your account on the date of this account will be billed later.

Hours

3.70

0.20

0.60

1.30

2.10

0.70

1.10

5.10
1.20

0.30
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Thomson Invoice 2164800
lawyers | avocats
Date Initials Description Hours
12/10/2010 DR PPSA search summary; 0.20
12/13/2010 JCC Discussion with Mr. Mills regarding Ramada franchise 0.30
agreement;

12/13/2010 CAM Memo to Mr. Catuogno re Receiver information; meeting with 0.30
Mr. Carhart re status; review PPSA summary; review Ramada
receiver's agreement;

12/13/2010 DR PPSA Search Summaries; 0.72
12/14/2010 CAM Meetings with Mr. Marin re various issues; 0.75
12/14/2010 JM Review of various issues with Craig Mills regarding proposal 0.75

trustee and receivership sales processes/Receiver's
Assumption Agreement requested by Ramada International;

12/15/2010 CAM Call from Mr. Rizarri re bankruptcy status; Letter from Ms. 2.70
Vine re BNS position; memo to Mr. Makovskis re proposal
issue; review comments on APA; review employee issue;
review Ramada materials; memo to Mr. Lamie re BNS
postponement agreement;

12/16/2010 CAM Call from Mr. Rizarri re proposal and bankruptcy issues; 3.00
meeting with Mr. Marin re draft agreement and various issues;
call with Mr, Makovskis re various issues; memo from Mr.
Makovskis re Ambiance offer; review and revise asset
purchase agreement;

12/16/2010 JM Review with Craig Mills of draft Agreement of Purchase and 3.10
Sale for circulation to prospective purchasers of hotel
property; telephone conference (with Craig Mills) to Aldis
Makovskis, PWC to discuss various issues in receivership
proceedings (Ramada International/Agreement of Purchase
and Sale); review of revised Agreement of Purchase and Sale
circulated to PwC for comment; review of responsive
comments received from Aldis Makovskis;

12/17/2010 CAM Meeting with Mr. Marin re proposal trustee offer; memo to Mr. 0.50
Makovskis re Soberman offer; call from Mr. Makovskis re
same;

12/17/2010 JM Revisions to draft Agreement of Purchase and Sale to 3.30

incorporate amendments discussed with Aldis Makovskis,
PwC; circulation of revised agreement with commentary to
Aldis Makovskis; review of proposed PwC revisions to
Agreement of Purchase and Sale; further revisions to and
circulation of Agreement of Purchase and Sale to counsel for
General Electric Canada Real Estate Finance Ltd. for
comment; review with Craig Mills of offers submitted in
proposal sales proceeding;

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to
your account on the date of this account will be billed later.
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Date Initials
12/20/2010 CAM
12/21/2010 CAM

12/22/2010 CAM

12/22/2010 JM

12/23/2010 CAM

12/23/2010 JM

12/24/2010 JM

12/31/2010 CAM

TOTAL HOURS

OUR FEE:

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to

Page 6

Invoice 2164800

Description
Memo to Mr. Lamie re postponement agreement;

Memo from Mr. Prince re Sobeman mortgage; response to
same; memos from and to Mr. Prince and Mr. Makovskis re
proposal; review BNS notice of appearance; revise letter to
BNS; letter to Mr. Makovskis re same;

Memo from Mr. Makovskis re BNS letter; memo from Mr.
Lamie re postponement; call from Mr. Wolpert re chambers
appointment; memo from Mr. Prince re same; memo from Mr.
Makovskis re Scotia letter; revise letter to Ms. Vine re same;
memo from Mr. Prince re APA and GE security documents;

Review with Aldis Makovkis/Gregory Prince, PwC of status of
comments received on draft Agreement of Purchase and Sale
circulated December 17/security review to be conducted with
respect to the security of General Electric Canada Real Estate
Finance Inc.

Memo from Ms. Vine re sale order; response to same; review
Flash report; memo to Mr. Makovskis re listing; meeting with
Mr. Marin re liquor licence; memo to Mr. Abramovitz re
chambers appointment; memos to Mr. Makovskis re Euromart
offer; response from Mr. Makovskis;

Telephone call/e-mail from Christopher Alam, Gowlings, with
comments on draft Asset Purcahse Agreement circulated for
comment on December 17; review of proposed revisions to
Asset Purchase Agreement with Aldis Makovskis, PwC:

Revisions to draft Asset Purchase Agreement to incorporate
comments received from counsel for General Electric Canada
Real Estate Finance Inc.; circulation of revised Asset
Purchase Agreement for comment; review with Aldis
Makovskis, PWC, of draft Asset Purchase Agreement/delivery
of draft to CB Elis for circulation to prospective
purchasers/status of hotel operations/completion of APA
Schedules by prospective bidders; review with Aldis
Makovskis of status of past due charges due by Lamco
Investments Ltd. to Ramada International;

Memo from Mr. Prince re proposal; response to same;

Hours
0.10
0.70

0.70

0.40

0.60

0.50

1.60

0.05

62.67

$37,786.15

your account on the date of this account will be billed later.
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ThhoOomsSonm Invoice 2164800
lawyers | avocats
Initials Name Title Rate Hours Amount
0742 CAM C. Mills Partner 565.00 38.40 21,696.00
0615 JCC J. Carhart Partner 760.00 6.60 5,016.00
0848 JM J. Marin Partner 725.00 9.65 6,996.25
0790 RL R. Leblanc Partner 590.00 6.10 3,599.00
0494 AK A. Kuyntjes Associate 310.00 0.90 279.00
1746 CC C. Cameron Clerk 205.00 0.10 20.50
2257 DR David Reynolds Student 195.00 0.92 179.40
TAXABLE DISBURSEMENTS
Copywork 22.30
Long Distance Telephone 27.83
Fax 0.50
Land Registry Office Searches 34.00
Copywork - Scanned Copies 4.20
TOTAL TAXABLE 88.83 $88.83
TOTAL FEES AND DISBURSEMENTS: $37,874.98

Harmonized Sales Tax (R119440766)

On Fees $4,912.20

On Disbursements $11.55
TOTAL AMOUNT DUE: $42,798.73
E.&O.E.

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to
your account on the date of this account will be billed later.



MILLER THOMSON LLP
M i I Ie r MILLERTHOMSON.COM
I h OMMson SCOTIA PLAZA + 40 KING STREET WEST, SUITE 5800

iavvyers I avocats P.O. BOX 1011 + TORONTO, ON + MS5H 3S1+ CANADA

T 416.595.8500
F 416.595.8695

December 31, 2010

Invoice Number 2164800
PricewaterhouseCoopers Limited
77 King Street West

Suite 1000

Toronto ON M5K 1G8

Canada

Attention: Gregory Prince

Re: Lamco Investments Ltd.

ACCOUNT SUMMARY AND REMITTANCE FORM

FEES: $37,786.15
DISBURSEMENTS: $88.83
TAX ON FEES: ‘ $4,912.20
TAX ON DISBURSEMENTS: $11.55
TOTAL AMOUNT DUE: $42,798.73

Reference No. 011738.0008

6654670.1

Please return the Account Summary and Remittance Form with Payment
Terms: Accounts due when rendered. Interest at the rate of .50% per annum will be charged on
accounts overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not
posted to your account on the date of this account will be billed later.
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MILLER THOMSON LLP
MILLERTHOMSON.COM

I h O l I ' S O n SCOTIA PLAZA + 40 KING STREET WEST, SUITE 5800

lawyers | avocats

ACCOUNT

January 28, 2011

Invoice Number 2171564

RO A4 1% 114 Ao— 204 e
PricewaterhouseCoopers Limited ) b«B@/’(},}
77 King Street West RO (O Ve B R
Suite 1g000 A 5 COMMISSIONER FOR TAKING AFFIRAVITR
Toronto ON M5K 1G8 N issloner, etC.t
nio, a Commt
Canada Lc?tl;rzfo Tliignto, for Miller Thomson LLP,

Attention: Attn: Gregory Prince

P.O. BOX 1011 + TORONTO, ON + M5H 3S1+ CANADA

T 416.595.8500
F 416.595.8695

This iz ixﬁi;pe‘f)r@f@.ad {o inthe
el oo R LU

[ icitors.
Barristers and Solict
Expires July 9,2012.

TO PROFESSIONAL SERVICES RENDERED in
connection with the following matter including:

Re: Lamco Investments Ltd.
Our File No. 011738.0008

Date Initials
12/31/2010 JM

01/04/2011 CAM

01/07/2011 CAM

01/09/2011 CAM

01/11/2011 CAM

01/14/2011 CAM

Description

Review with Aldis Makovskis, PwC, of status of Proposal
Trustee Court appearance on December 29; TC to Mervyn
Abramovitz, Kronis Rotsztain, Margles, Cappel, to confirm
status of Court attendance on l.amco Investments Inc.; -

Memo from Mr. Wolpert re chambers appointment dates;
memo from Mr. Abbott and Mr. Prince re appointment;
responses to same;

Memo from Mr. Hogan re sale process; response to same;
review flash report;

Memo from Mr. Abramovitz re chambers appointment; memos
from Mr. Prince and Mr. Makovskis re same;

Memo from Mr. Makovskis re Scotia request; memo from Mr.
Abramovitz re chambers appointment;

Memo from Mr. Hogan re BNS inquiry;

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to

your account on the date of this account will be billed later.

.......

” )
swarh before me, this...... Q\K .........

Hours

0.30

0.20

0.40

0.10

0.20

0.10
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THhomMsonrm Invoice 2171564
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Date Initials Description Hours
01/17/2011 CAM Memo from Mr. Makovskis re BNS payment; call to Mr. 0.70
Abramovitz re conference call; participate in conference call
with Lamco and proposal trustee; call from Mr. Makovskis re
various issues; call to Mr. Lamie re GE postponement
agreement; memo to Mr. Makovskis re same; revise letter to
BNS re deposit amount;
01/18/2011 CAM Attend chambers appointment; memo to Mr. Makovskis re 1.50
enclosing endorsement;
01/19/2011 CAM Memo to Mr. Rizarri re offer deadline; meeting with Mr. Marin 0.50
re various issues; revise letter to Mr. Hogan; memo to Mr.
Makovskis re same;
01/20/2011 CAM Memo from Mr. Makovskis re response to Scotia; call to Mr. 1.00
Makovskis re offers; memo from Ms. Vine re response; revise
letter to Ms. Vine re demand to Scotia; revise memo to Mr.
Hogan re sale process; call from Mr. Makovskis re offers;
TOTAL HOURS 5.00
OUR FEE: $2,896.50
Initials Name Title Rate Hours Amount
0742 CAM C. Mills Partner 570.00 4.70 2,679.00
0848 JM J. Marin Partner 725.00 0.30 217.50
TAXABLE DISBURSEMENTS
Copywork 13.10
Long Distance Telephone 7.09
Fax 1.25
TOTAL TAXABLE 21.44 $21.44
TOTAL FEES AND DISBURSEMENTS: $2,917.94
Harmonized Sales Tax (R119440766)
On Fees $376.55
On Disbursements _ $2.79
TOTAL AMOUNT DUE: 297.28

E.&O.E.

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to

your account on the date of this account will be billed later.



MILLER THOMSON LLP
M i I le r MILLERTHOMSON.COM
I h O s O M SCOTIA PLAZA + 40 KING STREET WEST, SUITE 5800

lawyers | avocats P.O. BOX 1011 + TORONTO, ON + M5H 3S1+ CANADA

T 416.595.8500
F 416.595.8695

January 28, 2011

Invoice Number 2171564
PricewaterhouseCoopers Limited
77 King Street West

Suite 1000

Toronto ON M5K 1G8

Canada

Attention: Attn: Gregory Prince

Re: Lamco Investments Ltd.

ACCOUNT SUMMARY AND REMITTANCE FORM

FEES: $2,896.50
DISBURSEMENTS: $21.44
TAX ON FEES: $376.55
TAX ON DISBURSEMENTS: $2.79
TOTAL AMOUNT DUE: $3,297.28

Reference No. 011738.0008

5751066.1

Please return the Account Summary and Remittance Form with Payment
Terms: Accounts due when rendered. Interest at the rate of .50% per annum will be charged on
accounts overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not
posted to your account on the date of this account will be billed later.



MILLER T
M i I Ie r MlLLERTH%%%%?\Tc%;
I I \ O s D m SCOTIA PLAZA + 40 KING STREET WEST, SUITE 5800

Iawyers [ avocats P.O. BOX 1011 + TORONTO, ON + M5H 3S1+ CANADA

T 416.595.8500
F 416.595.8695

ACCOUNT Q
: refaregh o, inthe
February 24, 2011 This s EXHbiL....
affidavit 6.... C/it/‘)/é'/‘) M/ééé
i Sworn before ma, Big.......... 9\ ...........................
Invoice Number 2178571
day Ol )’W‘}/ZC/‘/ ...... {3, i/
PricewaterhouseCoopers Limited D{
77 King Street West (%()MW gt
Royal Trust Tower, Suite 1000 &n'm“ AcommzssmemumAmchAFHoA\ﬂw
Toronto ON M5K 1G8 Laura DiPronio, 2 Commissioner, etc.,
City of Toronto, for Miller Thomson LLP,
Attn: Gregory Prince E:;lrsetserdsugngiﬁlfgors

TO PROFESSIONAL SERVICES RENDERED in
connection with the following matter including:

Re: Lamco Investments Ltd.
Our File No. 011738.0008

Date Initials Description Hours

01/20/2011 JM Review with Craig Mills of Status of Receiver sales process 0.30
and offers received by bid deadline;

01/21/2011 CAM Call from Mr. Makovskis re offers; memos from Mr. Prince re 0.40
same; meeting with Mr. Mak re security review; memo from
Mr. Hogan re Scotia inquiries;

01/21/2011 IM Meeting with Mr. Mills regarding security review; review 0.40
security documents;

01/23/2011 IM Review security and loan agreements; draft security review; 1.25

01/24/2011 SCLC Obtain Verbal Personal Property Security Act Printout for 0.15
Lamco Investments Ltd. and provide same to lan Mak;

01/24/2011 SCLC Obtain Verbal Personal Property Security Act Printout for 0.15
Mohmud Jiwani and provide same to lan Mak;

01/24/2011 SCLC Obtain Verbal Personal Property Security Act Printout for 0.15
Laila Jiwani and provide same to lan Mak;

01/24/2011 SCLC Obtain Verbal Personal Property Security Act Printout for 0.15
Ramada Inn London and provide same to lan Mak;
Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts

overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to
your account on the date of this account will be billed later.



Nuller Page 2
Thomson Invoice 2178571

lawyers | avocats

Date Initials Description Hours

01/24/2011 SCLC Conduct Personal Property Security Act search against 0.15
Lamco Investments Ltd. and arrange for PPSA certificate to
be delivered to lan Mak;

01/24/2011 SCLC Conduct Personal Property Security Act search against 0.15
Mohmud Jiwani and arrange for PPSA certificate to be
delivered to lan Mak;

01/24/2011 SCLC Conduct Personal Property Security Act search Laila Jiwani 0.15
and and arrange for PPSA certificate to be delivered to lan
Mak;

01/24/2011 SCLC Conduct Personal Property Security Act search against 0.15
Ramada Inn London and arrange for PPSA certificate to be
delivered to lan Mak;

01/24/2011 SCLC Obtain Corporation Profile Report for Lamco Investments Ltd. 0.15
and provide same to lan Mak;

01/24/2011 SCLC  Obtain Certificate of Status for Lamco Investments Ltd. and 0.15
provide same to lan Mak;

01/24/2011 SCLC Obtain Bank Act certificate for Lamco Investments Ltd. and 0.15
provide same to lan Mak;

01/24/2011 SCLC Obtain Bank Act certificate for Ramada Inn London and 0.15
provide same to lan Mak;

01/24/2011 CAM Meeting with Mr. Holmes re security review; brief review of 0.20
draft security review;

01/24/2011 IM Review security and loan agreements; review corporate 3.75
searches; draft security review opinion; communications with
Mr. Holmes regarding security review;

01/25/2011 RB Discus title matters with Mr. Holmes and issue of super 1.10

priority liens; review title; recommend action; sign onto the
Middlesex County Land Registry Office; conduct sub-search
of title and search of adjoining lands; review; sign onto
Companies Branch (Ontario) and (Canada); conduct
corporate existence searches; review; e-mail to corporate
clerk to conduct further corporate existence searches; report
to Mr. Holmes;

01/25/2011 CAM Meeting with Mr. Marin re status; meeting with Mr. Mak re 0.40
security review; memo from Mr. Makovskis re contracts;

01/25/2011 IM Review and amend security review opinion; communications 210
with Mr. Mills regarding the above; communications with Mr.
Holmes regarding security review; review corporate and
PPSA searches; update security review opinion;

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to
your account on the date of this account will be billed later.
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Date
01/26/2011

01/26/2011

01/26/2011

01/26/2011

01/27/2011

01/27/2011

01/27/2011

01/27/2011

01/28/2011

01/28/2011

01/30/2011

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to

Initials

CAM

DH

JM

JEB

CAM

DH

JM

CAM

CAM

Page 3

Invoice 2178571

Description

Review various emails from Mr. Makovskis; call to Mr.
Makovskis re same;

Review subsearch of title; obtain execution search; review
draft security review letter;, amend same to incorporate
provisions relating to real property security; discuss same with
C. Mills and |. Mak; discuss title matters with R. Blundlell:
review additional title search documentation;

Review with Craig Mills of status of sales process and request
of Ramada attorneys for updated status on Receiver
Agreement;

Review various rental equipment agreements; draft and
amend security review opinion in connection with equipment
rental agreements; review personal property security act
provisions; communications with Ms. Hutchison regarding
personal property security act; communications with Mr.
Holmes regarding security review opinion;

Conference with C. Mills on debtor name error in PPSA
registration and case law;

Review memo from Mr. Prince re realization scenarios; memo
to Mr. Makovskis re outstanding items; call from Mr.
Makovskis re same; prepare letter to Simmons Canada;
review security review;

Finalise draft security review letter; discuss same with C.
Mills;

Review with Craig Mills of status of agreements and purchase
and sale submitted in sales process and selection process for
successful bidder; review of submitted agreements of
purchase and sale;

Review offer; various calls with Mr. Makovskis re offer;
meeting with Mr. Marin re offers; review and revise security
review; memo to Mr. Catuogno re Ramada; meeting with Mr.
Mak re Pacific Signs; meeting with Mr. Holmes re permitted
encumbrances;

Review and amend security review opinion; communications
with Mr. Mills regarding security review opinion; review rental
agreements; review PPSA;

Review revised security review; memo to Mr. Makovskis re
same; revise sale approval order; prepare schedules to APA;
memo to Mr. Holmes re real estate issues;

your account on the date of this account will be billed later.

Hours
0.20

1.90

0.30

4.35

0.20

0.80

1.00

0.30

2.75

2.75

1.30
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Date
01/30/2011

01/31/2011

01/31/2011

01/31/2011

01/31/2011

02/02/2011

02/02/2011

02/03/2011

02/03/2011

02/06/2011
02/08/2011

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to

Initials
JM

RB

CAM

DH

JM

CAM

JM

CAM

JM

CAM
CAM

Page 4

Invoice 2178571

Description

Review with Craig Mills of comments on correspondence to
Simmons Canada Inc. regarding claim for priority under
conditional sales contract;

Discuss title and conveyancing issues with Mr. Holmes;
recommend action; review Restrictive Covenants and provide
assessment;

Review revsied permitted encumbrance schedule; meeting
with Mr. Holmes re same; memo to Mr. Makovskis re
schedules; revise Simmons letter; call from Mr. Forte re
Ramada issue; memo from Ramada re motion; memos from
Mr. Makovskis re security review and Simmons issue; prepare
draft email to Mr. Catuogno re Ramada proposal; call to Mr.
Makovskis re various issues; finalize memo to Mr. Catuogno
re proposal;

Review draft schedule of Permitted Encumbrances to Vesting
Order; review extracts of relevant title documents; revise
schedule; discuss same with C. Mills; correspondence to C.
Mills with copy of revised schedule;

Review with Craig Mills of various issues concerning the
Lamco receivership, including response to correspondence
received from Ramada/acceptance of offer for Lamco hotel
facilities;

Memo from Mr. Catuogno re purchaser; memos from Mr.
Prince and Mr. Makovskis re same; memo from Ms. Florence
re signed APA;

Review with Aldis Makovskis and Greg Prince, PwC, of
request of purchaser to initiate discussions with Ramada
(RWI) for continuation of franchise;

Call from Mr. Makovskis re motion for approval; arrangements
for same; call from Simmons re recent letter; memo to Mr.
Makovskis re same; memo to Ramada re purchaser; call to
Mr. Catuogno re purchaser; memo to Ms. Vine re sale;

Review with Craig Mills of closing issues with respect to
Ramada affiliation/assignment to the purchaser of the
Simmons Canada conditional sales contract;

Prepare notice of motion;

Memo from Mr. Prince re report; review file; call to Mr. Prince
re same; call to Mr. Magisano re extension order; memo from
Ms. Vine re Scotia payment; response to same; memo to Mr.
Abbott re request form; prepare request form; memo to Mr.
Makovskis re Bell arrears;

your account on the date of this account will be billed Iater.

Hours
0.30

0.40

2.40

0.60

0.30

0.30

0.30

0.80

0.30

0.50
1.00
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Date Initials Description Hours

02/09/2011 JCC Correspondence with Mr. Mills regarding Bell Canada; 0.20

02/09/2011 CAM Memos from Mr. Prince re motion and conference call; review 2.90

draft report; revise notice of motion and draft orders;
conference call with Receiver and Mr. Abbott; calls with Mr.
Prince re motion; call from court re date; revise request form;
memo to Mr. Abbott re same; revise orders; memo to Mr.
Holmes re vesting order; memos from Mr. Makovskis re Bell
issue and redacted agreement; memo to counsel re motion
date;

02/10/2011 RB Receive instructions and materials from Mr. Holmes; review 1.10
schedules to Vesting Order and title materials; update
schedule of permitted encumbrances; review and report to
Mr. Holmes and recommend action; review title matters with
Mr. Holmes; receive instructions; sign onto the Enforcement
Office for Middlesex Region; conduct searches of executions;
sign onto the Middlesex Region Land Registry Office; conduct
sub-search of title; update schedules to Vesting Order; report;

02/10/2011 CAM Call with Mr. Holmes re vesting order; Review letter from Ms. 0.75
Riess re Simmons contract; memo to Mr. Makovskis re
proposed letter; meeting with Mr. Holmes re vesting order;
memo to Mr. Makovskis enclosing revised vesting order;

02/11/2011 CAM Memo from Ms. Vine re Scotia payment; memo to Mr. Prince 0.30
re report; call from Mr. Prince re report;

02/12/2011 CAM Review draft receiver's report; memo to Mr. Prince re same; 0.70

02/13/2011 CAM Review comments from Mr. Prince re draft order and notice of 0.75
motion; revise same; memo distributing draft materials;

02/16/2011 CM Attend at Commercial List office to file motion record and 0.50
sealed envelope;

TOTAL HOURS 41.95
OUR FEE: $18,939.00
Initials Name Title Rate Hours Amount

0742 CAM C. Mills Partner 570.00 16.45 9,376.50

0055 JEB J. Babe Partner 725.00 0.20 145.00

0615 JCC J. Carhart Partner 760.00 0.20 152.00

0848 JM J. Marin Partner 760.00 2.10 1,596.00

0841 DH D. Holmes Associate 465.00 3.50 1,627.50

1907 M I. Mak Associate 340.00 14.60 4.964.00

0233 CM C. Martino Clerk 160.00 0.50 80.00

0204 RB R. Blundell Clerk 250.00 2.60 650.00

0241 SCLCS S. Law Clerk Services Clerk 180.00 0.60 108.00

0241  SCLCS S. Law Clerk Services Clerk 200.00 1.20 240.00

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to

your account on the date of this account will be billed later.
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TAXABLE DISBURSEMENTS
PPSA Search
Copywork
Long Distance Telephone
Visa - Corporate or Securities file S
Visa Charges - Certificate of Status/
Fax
Land Registry Office Searches
Copywork - Scanned Copies
TOTAL TAXABLE

NON-TAXABLE DISBURSEMENTS
Issue Notice of Motion
TOTAL NON-TAXABLE

TOTAL FEES AND DISBURSEMENTS:

Harmonized Sales Tax (R119440766)
On Fees

On Disbursements

TOTAL AMOUNT DUE:

E.&O.E.

64.00
402.60
7.62
30.00
37.00
1.50
326.50
25.90

895.12

177.00

177.00

Page 6
Invoice 2178571

$895.12

$177.00

$20,011.12

$2,462.07
$116.37

$22,589.56

Accounts due when rendered. Interest at the rate of .50% per annum will be charged on accounts
overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not posted to
your account on the date of this account will be billed later.



MILLER THOMSON LLP
M | I ler MILLERTHOMSON.COM
i h O s D m SCOTIA PLAZA + 40 KING STREET WEST, SUITE 5800

Iawyers I avocats P.O. BOX 1011 + TORONTO, ON + M5H 3S1+ CANADA

T 416.595.8500
F 416.595.8695

February 24, 2011

Invoice Number 2178571
PricewaterhouseCoopers Limited
77 King Street West

Royal Trust Tower, Suite 1000
Toronto ON M5K 1G8

Attn: Gregory Prince

Re: Lamco Investments Ltd.

ACCOUNT SUMMARY AND REMITTANCE FORM

FEES: $18,939.00
DISBURSEMENTS: $1,072.12
TAX ON FEES: $2,462.07
TAX ON DISBURSEMENTS: $116.37
TOTAL AMOUNT DUE: 22,589.56

Reference No. 011738.0008

5870914.1

Please return the Account Summary and Remittance Form with Payment
Terms: Accounts due when rendered. Interest at the rate of .50% per annum will be charged on
accounts overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not
posted to your account on the date of this account will be billed later.



Lawyer
J. Carhart
C. Mills
J. Marin
J. Babe
R. Leblanc
A. Kuyntjes
D. Holmes
I. Mak
C. Martino
R. Blundell
C. Cameron
D. Reynolds
Law Clerk

Year of Call
1984

1998

1977

1982

1997

2009
2003
2008
Law Clerk
Law Clerk
Law Clerk
Law Student
Law Clerk

Exhibit D

Summary of Lawyers

Hours Billed Hourly Rate

6.80 $760.00
59.55 $570.00
12.05 $760.00
0.20 $725.00
6.10 $590.00
0.90 $310.00
3.50 $465.00
14.60 $340.00
0.50 $160.00
2 60 $250.00
0.10 $205.00
0.92 $195.00
1.80 $200.00
TOTAL

Thiis i Einitnit E
) A wewions s ol TRRGHIST 20 W3 Bhe

sitidasitot......CRAIG- A, DS,

swarm befora me, this...... 2 8 Tﬁ

day of....... VW/H?CH .............. 90//

1
. ﬁg&wp@z R :

ACOMMISSIONER FOR TAKING AFFIDAITS

Laura DiPronio, & Commissioner, 6tC.,
City of Toronto, for Miller Thomson 1P,
Barristers and Solicitors.

Expires July 9, 2012,

Total
$5,168.00
$33,943.50
$9,158.00
$145.00
$3,599.00
$279.00
$1,627.50
$4,964.00
$80.00
$650.00
$20.50
$179.40
$360.00

$60,173.90



179592465

‘P17 SUBWISSAU} OoWeT JO
Jon@oal pajulodde unod se Ayoedes sy Ui
"ou| s1edoopasnoylajemadtid 1o} siakme]

G698'G65G 0L Xed

9698°G6SOLY (IBL

a/y60v #0NS1 Sl 'V Bleid
GL98'G6SOLY ‘ISL

NGY9€T # ONST HeuleDd O Aauyer

LSE HSIN YAYNYD NO ‘OLNOY¥OL
008G 3LINS ‘LSIAA LIIHLS ONI OF
vZv1d VILOOS

dTINOSWOHL d3 TN

(110Z ‘82 HOYVIN NHOMS)
STIIIN 'V DIVYD 40 LIAVAIddY

OJU0JO | 1B peduawwod Buipaasoid

1SI17 TVIOUIWINOD
= 30ILSNI 40 LAINOD ¥OI¥3dNS
OIMVINO

OIdV1INO 4O JONINOYd FHL NI VONVYSSISSIN

40 ALID 3HL NI 301440 dV3H V HLIM OIdVLNO 40 FONIAO¥d

dH1 40 SMVT 3HL OL INVNSHNd AINNILNOD ANVAWOO V 'Al

1000-G506-1 L-AD ‘ON ®li4 ¥no) SINIWLSIANI OONVT 40 TVSOdOdd FHL 4O J311VIN IHL NI



APPENDIX E



20

Court File No,: 31-1175668

o by
(e

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
LAMCO INVESTMENTS LTD.
A COMPANY CONTINUED PURSUANT TO
THE LAWS OF THE PROVINGE OF ONTARIO
WITH A HEAD OF FICE IN THE CITY OF MISSISSAUGA
IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF EDWARD KHEDIGUIAN
(Sworrsi October 4, 2010)

L EDWARD KHEDIGUIAN of the City.of Toronto, in the Province of Ontario,
MAKF' OATH AND SAY:

L. I am the-Senior Vice President, Franchise Finance forG.E. ‘Canada Equipment Financing
G.Pi/G.E. Canada SCNC (“GE Capital®, and together with General Electric Canada Réal Estate
Finance Inc.,- “GE”). T have principal carriage of the Lamco Investments Ltd. ‘account. (the
“Lamco Account™) and as such have persona‘l. knowled_g'_e of the matters deposed herein, save
and except where stated ta be based on inforfnation and belief, in which-case:I do verily believe:

that information to be true.

2, ‘This Affidavit is made in stipport of a motion for (@) a declaration terminating the Notice
of Iritention to Make-a Proposal proceedings (the “Proposal Proceedings™) initiated by Lamco
on August 27, 2010; and-(b) an Order appointing Shimmerman Pean Title LLP (“SPT”) a3 the
receiver of all of the assets, property and undertaking (the “Property™) of Lamco pursuant. to
section 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B=3 (the “BIA™) and section

101 of the Courts-of Justice Aet.
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3. In preparation of this Affidavit I have reviewed the Motion Record of Lamco dated
September 21, 2010, the Affidavit of Altaf Mohamed sworn September 21, 2010 (the
“Mohamed Affidavit”), and the Responding Motion Record of Soberman Inc. (“Soberman” or
the “Proposal Trustee”) and the Proposal Trustee’s Report to Court dated September 21, 2010
(the “First Report”).

L BACKGROUND

4, Lamco Investments Ltd. (“Lameco™) is an Ontario Corporation with its registered office
address as 817 Exeter Road, London, Ontario, N6E 1W1. Attached hereto and marked as
Exhibit “A” is a copy of a Corporation Profile Report dated September 20, 2010, for Lamco

from the Ministry of Government Services.

5. Lamco carries on business as the operator of a2 Ramada Tnn Franchise hotel from the two-
story building located on the property bearing municipal address 817 Exeter Road, London,
Ontario (the “Hotel Property”). The Hotel Property is part of a franchise network wherein
Lamco owns the Hotel Property and hotel building situated thereon. The Hotel Property
comprises approximately 5.8 acres, has approximately forty (40) employees, contains 124
customer rooms, several meeting rooms, together with a restaurant, bar, lounge and indoor
swimming pool. Ms. Laila Jiwani is the President and sole registered Director of Lamco,

6. GE, the senior secured creditor of Lamco, is seeking the termination of the proposal
proceedings and the appointment SPT as the receiver of Lamco because GE has lost all
confidence in Lamco and Lamco’s current financial circumstances seriously impair its future

viability and negatively impact the value of GE’s collateral, as is set out in more detail below.

I GE DEBT AND SECURITY

7. GE is Lamco’s largest creditor pursuant to a Loan Agreement dated February 24, 2005
(the “Loan Agreement”), under which GE advanced the principal amount of $4,200,000 to
Lamco (the “Lamco Loan). A true copy of the Loan Agreement is attached hereto and marked

as Exhibit “B”,




s
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As security for the Lamco Loan, Lamco granted GE security in Lamco in the form of,

a Mortgage/Charge of Land registered March 3, 2005 (the “Lamceo
Charge/Mortgage”) in the principal amount of $4,200,000 over the
Property/Premises, a true copy of which is attached hereto as Exhibit “C”;

an Assignment of Rents registered March 3, 2005 (the “Lamco Assignment of
Rents”), a true copy of which is attached hereto as Exhibit “D*;

an Assignment of Management and Services Agreements dated February 24, 2005
(the “Lamco Assignment of Services”), a true copy of which is attached as
Exhibit “E”;

a General Security Agreement dated February 24, 2005 (the “GSA”™) creating in
favour of GE a first ranking security charge on all of the assets of Lamco, a true
copy of which is attached hereto as Exhibit “F”;

an unlimited guarantee dated February 24, 2005, executed by Mr. Mohmud Jiwani
and his wife, Mrs. Laila Jiwani, secured, in turn, by the GSA in favour of GE
creating a first ranking charge on all of the assets of Lamco (the “Jiwani
Guarantee™), a copy of such Jiwani Guarantee being attached hereto as Exhibit
“G»;

collectively, the “GE Security”.

8.

inter alia:
@
(b)
©
@
(©

9,

The Lamco Charge/Mortgage was registered against the Hotel Property on March 3,
2005. A true copy of the Parcel Register for the Hotel Property dated August 18, 2010, is
attached hereto and marked as Exhibit “H”. Aside from GE, the Bank of Nova Scotia (“BNS”)
has registered a subordinate security interest in the Hotel Property and the Canada Revenue
Agency (the “CRA™) has registered a lien against the hotel Property. I am informed by GE’s
counsel that the Proposal Trustee has also registered a charge against the Hotel Property.

22
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10. A Financing Statement in respect of the GSA was registered on March 3, 2005. A
Personal Property Security Registry Search in respect of Lamco with a file currency date of
September 20, 2010 is attached hereto and marked as Exhibit “I”.

11, Mr. Mohmud Jiwani, one of the guarantors of GE’s indebtedness pursuant to the Jiwani
Guarantee, disappeared over four (4) years ago. Mr. Jiwani’s disappearance is the subject of an
ongoing investigation being conducted by the Halton Regional Police according to a newspaper
article dated July 12, 2010. Attached hereto and marked as Exhibit “J” is a true copy of the
newspaper article dated July 12, 2010.

12, GE, BNS and the CRA are the only creditors who have registered financing statements
against Lamco. BNS subordinated its security interest in the property to the GE Security which
is reflected in the Postponement of Interest attached hereto as Exhibit “K” and further
memorialized in a letter from BNS’ solicitors dated February 25, 2005, which is attached hereto
and marked as Exhibit “L>. According to BNS, as of August 9, 2010, Lamco is indebted to
BNS in the amount of $250,000 plus interest in the amount of $462.33, as confirmed in the BNS
letter dated August 9, 2010, which is attached hereto and marked as Exhibit “M”,

13.  The Lamco Loan came due on April 1, 2010,

14. Lamco is in default of its obligations to GE under the GE Security. These defaults

include, imfer alia,
()  Failure to make required principal and interest payments on the Lamco Loan; and

(b)  Failure to pay or remit taxes, which has resulted in the CRA registering a lien
against the Property in respect of amounts owing under the Excise Tax Act
(Canada), as reflected on the Parcel Register dated September 20, 2010, a true
copy of which is attached hereto and marked as Exhibit “N*.
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IIl. GE FORBEARANCE

15. On May 31, 2010, GE agreed to enter into a Forbearance Agreement with Lamco (the
“Forbearance Agreement”), a copy of which is attached hereto and marked as Exhibit “Q”.

16.  OnlJuly1, 2010, and August 1, 2010, Lamco defaulted on its payments to GE as required
by the Forbearance Agreement. Lamco continues to remain in default of its obligations to GE.

17.  GE and Lamco did not enter into any further forbearance agreement or atrangements.
IV.  DEMAND AND NOTICE OF INTENTION TO ENFORCE SECURITY

18. By letters dated August 19, 2010 (the “Demand Letters”), GE made demand for
immediate repayment of the indebtedness owed by Lamco and Mr. And Mrs. Jiwani. Attached
to the Demand Letters were Notices of Intention to Enforce Security pursuant to section 244 of
the BIA (the “244 Notices™). Attached hereto as Exhibit “P* are copies of the Demand Letters
and 244 Notices. |

19.  Lamco is currently indebted to GE in the approximate amount of $3,713,881.46 as at
August 19, 2010, plus interest and costs afier such date (the “Debt™), in respect of the financing
extended by GE to Lamco.

V. THE NOI FILING AND GE’S LOSS OF CONFIDENCE IN LAMCO

20.  On August 27, 2010, Lamco issued a Notice of Intention to Make a Proposal (the “NOI*)
pursuant to the BIA. Attached hereto and marked as Exhibit “Q?” is a true copy of the NOI.
Appended to the NOI are lists of Lamco’s creditors, According to Lamco, it creditors are owed
in the aggregate of approximately $5,986,048.13 taking into account the $1.3 Million
shareholders loan as outlined in paragraph 5(h) of the First report. Accordingly, Lamco’s
indebtedness to GE represents more than 62% of Lamco’s total debt.

21.  Lamco failed to make a proposal within the initial 30-day period within which Lamco

was permitted to make a proposal.




25

-6-

22. On September 24, 2010, the initial 30-day period within which Lamco was permitted to
make a proposal was extended by Order of the Honourable Mr Justice Little to the close of
business on October 12, 2010, Attached hereto and marked as Exhibit “R” is a true copy of the
Order of the Honourable Mr. Justice Little dated September 24, 2010.

23.  GE opposes the extension of the Proposal Proceedings beyond October 12, 2010. GE has
no confidence in Lamco’s ability to put forward a viable or acceptable proposal and will, in any
event, vote against any such proposal. For the reasons outlined, inter alia, in paragraphs 44 and
45 below, GE secks a process by which the Hotel Property will be put through a Court-
supervised sales process that will result in the greatest realization for all stakeholders.

24.  The Mohamed Affidavit incorrectly states the position of GE andbis misleading as to the
nature and content of the ongoing discussions that GE has had with Lamco and its principals.
The Mohamed Affidavit refers to a “dual track strategy” for the re-financing of Lamco and/or the
disposition of Lamco assets and the Propérty. This dual strategy is doomed to failure as it has
not produced any concrete tesults in over eight (8) months from when it was first implemented
by Lamco. GE commenced extensive discussions with Lamco regarding the maturity of the
Lamco Loan in February 2010, Since that time, there has been discussion of recapitalization.
No recapitalization has occurred. GE has provided a significant amount of time for Lamco to
explore the dual track strategy. However, there is nothing new or concrete on the horizon which
will satisfy GE.

25. Lamco has not acted in good faith in maintaining transparency as to the nature of
their operating difficulties, build up of liabilities, prospect of re-financing, or efforts to sell. For
example, Lamco has:

(@) failed to disclose its lending source;
(b)  failed to disclose the name of its lender;
(©)  failed to disclose the terms of its lender;

(d)  repeatedly advised GE that funding was imminent when it was not;
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(&)  refused access to GE to determine independently the true financial
situation of Lamco;

® filed the NOI without notice to GE; and
(g) failed to consult with GE on the direction of the Proposal Trustee.

26. For several months prior to the commencement of Lamco’s Proposal Proceedings,
Lamco assured GE that financing for the repayment of GE was in place and imminently closing.
At no time did Lamco advise GE that such financing would fail. Further, at no time did Lamco
provide credible explanations for why such financing was not closing. Instead, Lamco provided
assurances that all documentation for such financing was complete and provided assurances that
funds were in the process of transfer to effect the closing of such financing, i\Io such closing has

occurred.

27. Prior to the Proposal Proceedings, Lamco did not advise GE in any whatsoever (a)
that its ability to repay its creditors was in question, or (b) that its intention was to sell the Hotel

Property.

28. Despite GE’s generous forbearance and cooperation in respect of Lamco’s
payment defaults, Lamco has not put forward substantial details regarding Lamco’s intentions or
Lamco’s ability to put forward a proposal acceptable to GE. Further, Lat;lco has no binding
arrangement for the sale of the Hotel Property. In view of Lamco’s lack of progress and
tendency toward making misrepresentations to GE and, in some part to the Proposal Trustee (as
detailed below), any further delays associated with a potential marketing process led by Lamco
and the Proposal Trustee would result in substantial prejudice to GE and Laniéo’s stakeholders.

29. The statements in paragraphs 21 and 22 of the Mohamed Affidavit are temporary
and anecdotal. There is no substantial independent verification of these financial results. The
financial results do not support the statement in Lamco’s Notice of Motion that Lamco’s
business has been stabilized. In fact, the Mohamed Affidavit is silent as to whether or not the

business has, in fact, been stabilized.

26
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30. If in fact the proposed lender is Axess Development Group Inc. (“Axess”), who
appears to manage offshore accounts from the Middle East, GE’s experience with Axess is that
they have never completed a transaction. GE has had several incidences with other clients and
Axess wherein Axess required a large up front fee for a proposal which has stopped any funding
from happening. Based on my experience with Axess, I do verily believe that Axess cannot
reasonably be considered a realistic alternative to GE. I verily believe that Lamco has natural
and reasonable alternatives to Axess including BDC, Meridian, Credit Union Central Ontario, or
Roynat. Lamco has not provided any evidence that it has sought alternate sources of financing.
GE can only conclude that Lamco’s intentions are not to refinance based on its “dual track”

strategy.

31 In respect to paragraph 14 of the Mohamed Affidavit, GE agreed to enter into the
Forebearance Agreement to accommodate Lamco’s required timing to close the loan with Axess
on the condition that Lamco initiate alternate discussions with other re;ﬁnancing sources,
referred to above, in order to “hedge their bets” against Axess’ ability and willingness to re-
finance the Hotel Property. To my knowledge, no alternate discussions have occurred with other

financing sources.

32. GE has no confidence in Lamco’s management and in Lamco’s ability to execute
an acceptable proposal providing for the prompt repayment of GE. In respect to paragraph 15 of
Mohamed’s Affidavit, GE has had conversations with Lamco every second or third day
regarding the status of progress, if any, of the transaction presumably with Axess during the
forebearance period. GE did not extend the forebearance period because Lamco did not
demonstrate any progress toward securing financing from Axess or any efforts whatsoever to

source alternate financing,

33, Lamco did not disclose to GE the fact that the CRA issued a iien as evidenced at

Exhibit “N”, thereby furthering Lamco’s continued deception of GE as to the true state of

Lamco’s finances. Contrary to paragraph 24, no further negotiations have occurred with GE and
no legitimate or interim steps have been taken to retire GE’s Debt.
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34, Contrary to paragraph 7 of the Mohamed Affidavit and sub-paragraph 5(g) of the
First Report, I am informed by Mr. Harry Constantinides, a BNS Account Manager, that Lamco
has drawn its revolving line of credit with BNS to its limit and BNS will not advance further
funds.

35.  Lamco appears to be relying on the unlikely, and questionable, projected cash flows of its
business in order sustain operations and then refinance or sell the Hotel Property to repay GE,
BNS, CRA and other creditors who have gone unpaid. No formal marketing of the Hotel
Property has occurred and Lamco and its Proposal Trustee have to date not articulated a viable
plan for doing so. Neither Lamco nor the Proposal Trustee has provided a restructuring plan or
proposal for expense reduction to GE which contains sufficient evidence that the Hotel Property
is being operated in an efficient manner in order to obtain a favourable value upon the

disposition of the Hotel Property.
The Proposal Trustee’s Report

36. Following a review of the First Report, I note that neither Lamco nor the Proposal
Trustee have engaged the services of a reputable real estate broker nor have they commenced a
formal marketing process in the thirty eight (38) days since the NOI has been filed.

37. The stabilization of the financial affairs that the Proposal Trustee refers to is
questionable. The First Report presents one (1) month of data and four (4) months of
projections. Neither an historical nor seasonal review of Lamco’s business has been provided in
order to substantiate future profitability. Notably, the projections show that expenses are
actually increasing which is inconsistent with the Mohamed Affidavit at paragraph 21 which
states that cost savings measures have been implemented. In addition, the Proposal Trustee’s net
cash projections of $7,000 from the period December 2010 to January 2011 do not reflect a
viable business. Instead, Lamco is projected to have a net cash shortfall in January 2011, In
view of Lamco’s substantial indebtedness to creditors, the financial projections predict continued
prejudice to GE and other creditors.
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38. As noted above, Lamco’s revolving line of credit with BNS is at its limit and BNS
will not advance further funds, which is contrary to both paragraph 7 of the Mohamed Affidavit
and sub-paragraph 5(g) of the First Report. This inconsistency reflects the tendency of Lamco to
mislead its creditors and now, the Proposal Trustee, to the detriment of GE and its other

creditors.

39. In the event that GE is granted the relief requested, SPT will immediately retain
the services of a reputable commercial real estate broker to facilitate the sale of the Hotel
Property.

40. It is the intention of GE to sell the Hotel Properfy as a going concern, in order to

ensure that jobs are not lost and the goodwill in the asset is not depreciated. The Proposal
Trustee has not contacted GE with a view towards negotiating the sale of the Hotel Property or
retiring the Debt owed to GE. '

41, In view of the lack of financing, GE’s loss of confidence in Lémco, the prejudice
that GE has sustained and will continue to sustain if the proposal extension is granted, and the
Proposal Trustee’s apparent conflict of interest, GE’s generosity is at an end. Accordingly, GE

will not support any further extension of the time for Lamco to make a proposal.

42. Reputation is fundamental to the operation of a hotel. The continuation of the
notice period without an actual restructuring proposal risks undermining the value of the Hotel
Property as a going concern. Any further delay will further prejudice GE and Lamco’s creditors.
Therefore, there is a real urgency to market the Hotel Property for sale.

43. The continuation of the Proposal Proceedings can only work to the detriment of
creditors and to the detriment of GE. GE, and Lamco’s creditors as a whole, would be materially

prejudiced if the proposal extension were granted.

44, GE has no confidence in Lamco or Lamco’s management. Despite GE’s
cooperative approach, Lamco has failed to act, and is not acting, in good faith and with due
diligence. GE will not accept a proposal made by Lamco. Accordingly, Lamco will not be able

29
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to-make a proposal before the expiration of the proposal period that will be accepted by Lamco’s

creditors.

45, In view of the lack of financing, the GE securit}y;,-the escalation in Lamco’s
expenses, the size and priority of GE’s claif; Lamco’s failure to forward a viable proposal, thie
complete Joss of confidence by GE in Lamco and its management, GE’s refusal fo aceept any
proposal ‘made by Lamco given the erosion of trust and credibility, thiere is no prospect that
Lamco ¢an make a viablé proposal or that it can make a proposal acceptable to ifs creditors. If
Lamco had intended to work with its creditors, including, in patticular, GE; it should have acted:
with dispatch and with due diligence and provided in good faith, and in accordance with, its
contractual obligations, greater transparency and accurate information at-a much earlier stage.
Lamco failed to do so,-despite GE’s repeated: requests and Lamco’s obligation to deliver the.
requested information in a timely manner.

46, GE will seek to appoint SPT as the receiver immediately upon the expiry of the
proposal period and proceed for the ordérly sale of ‘Lamco®s business on a going concern to

maximize recovery to.all creditors with minimal disruptionito-the business;

VL.  CONCLUSION

47.  Lamco is insolvent and unable to sustain all of its obligations.

48.  GE has provided Lamco with fiumerous opportunities to meet its obligations. GE is
concerned, however, that immediate steps must be taken in, order to further the sale of the
Property in order to preserve the its value:

49.  GEis seeking the termination of the Proposal Proceedings and the appointment of SPT as
the receiver of all of the assets, property and indertaking of Lamco, including the Hotel

Property. Should the appointment of SPT be granted, SPT will deal with the Property in an
organized and efficient manner for the- benefit of those with a real economic stake in the

Property:

30
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50.  GE anticipates that the Hotel Property and all of Lamco’s assets and property used by

Lamco in connection with the operation of the Hotel Property will be operated under the
supervision of SPT or its agent and marketed and sold by SPT en bloc.

31

51.  The appointment of SPT as the receiver of the assets and property of Lamco, including

the Hotel Property, is necessary to, inter alia; (a) commence and complete the marketing and
sale of the Property/Premises; (b) operate the business as a going concern until a sale transaction

“for the sale Lamco’s business can be finalized; and () conduct the distribution of any surplus

proceeds from the sale of the Property.

52.  GE anticipates, given the fact that no efforts have been undertaken to market the Hotel
Property, SPT’s primary role will be to determine what marketing is advisable and to expedite
this marketing process. Once the appropriate marketing process has been approved and
completed, SPT will return to this Honourable Court seeking the approval of the highest and best

- offer to purchase the Property.

53.  For the reasons set out above, I believe that it is just and equitable and in the interests of

Lamco and its stakeholders that SPT is appointed as the receiver in connection with Lamco.

54.  SPT has consented to act as receiver if so appointed by this Honourable Court. A copy of
SPT’s consent to act as receiver will be provided to the Court at the return of GE’s motion.

55.  Iswear this affidavit in support of GE’s motion for, among other things, the appointment

of SPT as receiver of Lamco and for no other or improper purpose.

7
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