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EXHIBIT "¢

AGREEMENT OF PURCHASE AND SALE

(THE BENMILLER INN & SPA)

T
THIS AGREEMENT MADE THIS | DAY OF JANUARY, 2011

BETWEEN:

Deloitte & Touche Inc., solely in its capacity as the Court
Appointed Receiver and Manager of the Property (as
defined herein) of Tuesday Equities Ltd. and Prince Royal
Limited Partnership, with no personal or corporate liability

(hereinafter referred to s the “Vendor™)

OF THE FIRST PART

/

~and — - _/f‘ %L«.

@ Reloked froon
First Capadian Management Corpl,') 8 corjgoram)’f}("b {éﬁ"ﬁ(”

incorporated under the laws of the Province of Ontario ‘V//

{hereinafter referred to as the “Purchaser”)

OF THE SECOND PART

WHEREAS: |

A,

Pursuant fo the Appointment Ozder, Deloitte & Touche Inc. was appointed by the Court
as receiver and manager, without security, of gll of the assets, underiakings and properties.
of Tuesday Equities Ltd. and Prince Royal Limited Partoership (together, the
“Companies™) acquired for, or used in relation to the following businesses carried on by
the Companies, including all proceeds thereoft (i) The Benmiller Ton & Spa; (i) The
Elora Mill Inn;and (iii) Hidden Valley Resort (collectively, the “Property™);

Pursuant to the Marketing Order, the Court approved the sale process proposed by the
Vendor for the sale of the Property; -

Subject to the Court issuing the Approval & Vesting Order, the Purchaser offers to
purchase all of the Vendor’s and the Companies’ right, title and interest in and to the
Purchased Assets on the terms and condifions contained herein. The Purchaser
acknowledges that the Vendor's acceptance of such offer amnd execution of this
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Agreement are subject to the terms and conditions contained herein and the approval of
the Court of such actions.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the mutual premises and covenants contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties

agree as follows:

ARTICLE
INTERPRETATION

1.01 Definitions
In this Agreement:

“Acc?unt Closing Date” means the 5™ Business Day following the Closing Date.

“AGCO" means the Alcoho! and Gaming Commission of Cntario.

“Agreement” means this agreement and all schedules and instruments in amendment or
confirmation of it; and the expressions “article” and “section” followed by & number mean and
refer to the specified article or section of this agreement. The words “herein”, “hereof”, “hereto”
and “hereunder” refer to this agreement.

“Appointment Order” means the order of the Court dated May 26, 2010 appointing Deloitte &

Touche Inc, as the Receiver pursuant to the provisions of the Bankrupicy and Insolvency Aect

{Canada). -

“Approval & Vesting Order” means an order of the Cowt (i) awthorizing and directing the
Vendor to complete the terms of this Agreement and (ii) providing for the vesting and/or the
trensfer of the Purchased Assets in and to the Purchaser frec and clear of all claims, liabilities
and Bncumbrances other than Permitted Encumbrences. The Approval & Vesting Order shall be

substantially in the form of the Order annexed hereto as Schedule “C” or as the parties may.

otherwise agree.
“Assigngd Contracts” has the meaning ascribed thereto in Section 2,03.
“Assumed Employees” has the meaning ascribed thereto in Section 5.01.

“Assumed Liabilities” means those liabilities of the Vendor or the Companies which shall be
assumed by the Purchaser at Closing, all as yore particularly described in Section 2.08.

“Authorization” means, with respect to any Person, any order, permit, approval, waiver,
Licence or sirnilar authorization of any Governmental Entity having jurisdiction over the Pesson,

+
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“Bank Accounts” means the General Account and the General Manager’s Account.

“Books and Records” means all personnel records in respect of Assumed Employees, sales and
purchase records, customer and supplier lists, lists of potential customers, referral sources,
rescarch and development reports and records, production reporis and records, accounting
records, equipment logs, operating guides and manuals, business reports and all other documents,
files, correspondence and other information (whether in written, printed, electronic or computer
printout form) relating solely to the Hotel or the Business, but excluding any of the foregoing as

_ applicable to any Excluded Assets.

“Business” means the business conducted by the Vendor or the Companies exclusively at the
Hotel.

“Business Day” mears any day which is not a Saturday, a Sunday or a day observed as a
statutory or ¢ivic holiday under the laws of the Province of Ontario or the federal laws of Canada
applicable in the Province of Ontario, on which the principal commercial banks in the City of
Toronto, Ontario are open for business.

“Closing” means the closing of the transaction contemplated by this Agreement.

“Closing Date” means the earlier of: (i) the 30" day after the granting of the Approval &
Vesting Order or (i) the date specified in any Closing Notice delivered to the Purchaser by the
Vendor, or such other date as agreed by the Vendor end the Purchaser, provided such date is not
later than March 21, 2011.

“Closing Notice” means a written notice from the Vendor to the Purchaser delivered in

"accordance with section 3.09 pursuant to which the Vendor may schedule the Closing Date as

carly as 5 business Days from the date of receipt of the Closing Notice by the Purchaser.

“Closing Time’” means 11:00 o*clock a.m., Toronto time, on the Closing Date or such later time
on the Closing Date.as Closing takes place.

“Companies” means Tuesday Equities Ltd, and Prince Royal Limited Partnership,

“Conditions Precedent” means thoge conditions in favour of the Purchaser set out in Section
8.01, those conditions in favour of the Vendor set out in Section 9.01 and those condmons in
favour of the Purchaser and Vendor set out in Section 10.01.

“Conditions of Sale” means the conditions of sale approved pursuant to the Marketing Order.

“Confidential Information™ means “Informatmn” as that term is deﬁned and referred to in the
Confidentiality Agrcement

“Confidentiality Agréement” means the confidentiality agreement between the Receiver and

- Akbar Manji dated as of January 12, 2011 with respect to the Hotel,
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“Contracts” means any written, but not oral, contracts, personal property leases, licenses from.

any Person, service contracts and any other similar written agreement between either of the
Companies or the Vendor and any Person relating in any way to the Purchased Assets.

“Court” means the Ontario Superior Court of Justice (Commercial List).

“Current Employees” means all employees of either of the Companies whose employment
relates exclusively to the Business or the Hotel, together with their date of hire, length of credited
service if different, hourly wage rate and/or annual salary or commission arrangements, title,

" acorued vacation and annual vacation accrual rate and status as full, part-time or other,

“Deposit” means the deposit of $250,000 (equal to epproximately 15% of the Purchase Price)
paid to the Vendor by the Purchaser by way of certified cheque or bank dreft drewn wpon a
Schedule 1 Canadian chartered bank pursuant to the Conditions of Sale.

“Employee Liabilities” means any lizbility imposed uf:lon the Vendor, the Companies or the
Purchaser pursuant to any federal or provincial legislation pursuant to which such party shall be
deemed to be a successor employer, related employer or otherwise responsible for or liable for

payment of any amounts owing to aay of the employees or former employees of either of the-

Companies (including but not limited to the Assumed Employees), whether pursuant.to the
Labour Relations Act, 1985, 8.0. 1995, ¢.L.1, Schedule A,. as amended, the Employment
Standards Aet, 2000, 8.0, 2000, ¢4}, the Pay Equity det, R.8.0. 1990, c.P.7, the Workplace
Safety and Insurance Act, 1997, 8.0. 1997, ¢.16, Sch. A, or the Pension Benefits 4ct, R.8.0.
1990, c.P.8. Without limiting the foregoing, Employee Liabilities shell inchude:

(&) all salaries, wages, bonuses, commissions and other compensation (including
accrued but unpaid vacation pay and any retroactive pay) and all liabilities under

employee pension and benefit plans relating to employment of the employees or .

former employees of the Companies;

(b)  all severance payments, damages for wrongful dismissal and all related costs in
respect of the termination by the Companies of the employees or former
employees of the Companies; and )

(9] all labilities for claims for injury, disability, death or workers’ compensation

arising from or relating to employment in the Business. .

“Encumbrance” means apy mortgage, charge, pledge, hypothecation, security _interest,
assignment, lien .(statutory or otherwise), claim, title retention agreement or arrangement,
Testrictive covenant or other encumbrence of any nature or any other arrangerment or condition
which, in qubstancc, secures payment or performance of an obligation.

- “Event Contract” means a contract or other mﬁﬁcn agreement between any of the Companies,
the Vendor or the Hote] and a Patron setting out the terms upon which an event will be held at

the Hotel on or after the Closing Date.

“Event Deposit” means 2 deposit paid to the Vendor under en Event Contract.

-
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“Excluded Accounts Receivable” means all accounts receivable, choses in action, book debts.

and any other amounts due, owing or accruing due to the Vendor, the Companies, the Hotel or
otherwise in connection with any of the Property and the benefit of all security (including cash
deposits), guarantees and other collateral held by the Vendor, the Companies or the Hotel in
respect of any Excluded Accounts Receivable.

“Excluded Assets” has the meaning ascribed therefo in Section 2.02,

“Exeluded Contracts” means any and all Contracts other than those Assigned Contracts which
are assignable by the Vendor in accordance with this Agreement.

“Fxeluded Liabilities” has the meaning ascribed thereto in Section 2.09.

“GAAP” means at any time, generaily accepted accounting principles in Canada including those
set out in the Handbook of the Canadian Institute of Chartered Accountants, at the relevant time
applied on a consistent basis,

“General Account” means the current account in the name of Shaner Sclutions, LP with Royal
Bank of Canada which is utilized by the Manager to fund certain operating expenses with respect.
to the Hotel. B

“General Manager’s Account” means the current account in the name of Shaner Solutions, LP
with Royal Bank of Canada which is utilized by the geneial menager of the Hotel to fund certain
operating expenses with respect 1o the Hotel.

“Goodwill” means the exclusive right of the Purchaser to represent itself as carrying on all
business undertakings for or related to the Purchased Assets, in continuation of and in succession
to the Companies or the Vendor, including the right to use any words, names, internet domain
names and trade names indicating that the Business of the Cormpanies or the Vendor related to
the Purchased Assets is so carried on.

“Governmental Entity” means (i) any multinational, federal, provincial, state, municipal, local
or other government or public department, central bank, court, commission, board, bureau,
agency or instrumentality, domestic or foreign (i) any subdivision or authority of any of the
foregoing, or (iii) any, quasi-governmental or private body exercising any regulatory,
expropriation or taxing authority under or for the account of any of the above.

“GST/HST” means taxes, interest, penalties and fines imposed under Part IX of the Excise Tox
Aet (Canada) and the regulations made thereunder; and “GST/HST Legislation” meens such act
and regulations together. For greater certainty, “GST refers to the tax applicable in Ontario
prior to'July 1, 2010 and “HST™ refers to the tax apphcable on or after July 1, 2010, including
interest, penalties and fines as aforesald.

“Hotel” means The Benmiller lon & Spa, consisting of the real property located at 31175
Benmiller Road, Town of Goderich, Province of Ontario, all as more particularly deseribed in
Schedule “A” aftached hereto together with the buildings situate thereon containing 57 guest
rooms, a lobby, restaurant, lounge/bar, meeting rooms, administrative offices, parking,
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swimming pool, recreational facilities, retail components and certain other amenities and related
facilities.

“Hotel Guest” means any Person who is a guest of the Hotel.

“Income Tax Act” means, collsctively, the Income Tax Act (Canada), the Income Tax
Application Rules (Canada) and the Income Tax Regulations, in each case as amnended to the date
hereaf.

“Intellectnal Preperty” means, as applicable to each of the Companies, such party’s interest in
any and all intellectual and industrial property of any kind protected or protectable in any
jurisdiction throughout the world that is used exclusively by the Companies with respect to the
Hotel or the Business, including, without limitation, all registered trade marks and trade names
used exclusively in connection with the Hotel or the Business. For greater certainty, Intellectual
Property shall not include either of the Companies’ interest in any intellectual or industrial
property vsed by the Companies in connection with or otherwise related to any of the Excluded

_ Assets,

Is

“fnventory” meens all inventories, supplics, perishable and unperishable food items,

housekeeping items, linens, and any other material routinely wtilized in conmection with the
Business located at the Hotel on the Closing Date, but excludes all Liquor Inventory.

“Investment Canada Act” means the Investment Canadd Act, R.8.C. 1985, c. 28 as amended
from time to time and the regulations made thereunder.

“Laws” means any and all applicable Jaws including all statutes, codes, ordinances, decrees,
rules, regulations, municipal by-laws, judicial or arbitral or administrative or ministerial or
departmental or regulatory judgments, orders, decisions, ruling or awards, policies, guidelines
and general principles of common and civil law and equity, binding on or affecting the Person
referred to in the context in which the word is used.

“Liabilities” means any and all debts, liabilities and obligations, whether accrued or fixed,
absolute or contingent, matured or unmatured or determined or determinable, including those
ansmg under any Applicable Law, or claim or order by any Governmental Entity, and those
arising under any contract; agreement, arrangement, commitment or-undertaking, but excluding
those relating to claims for income taxes, interest, penalties and fines;

‘Licences” means all permits, consents, waivers, licences, sub-licences, certificates, approvals,
authorizations, registrations, franchises, rights, privileges, certification, quotas and exemptions
for any itern with a similar effect, issued or granted by any Govemmental Entity.

“Liquor” has the meaning ascribed thereto in the Liguor Licence Act.

“Liquor Inventory” means all nventories and supplies of Liquor owned by‘the Companies or

the Vendor located at or related to The Hotel or otherwise subject 1o the Liquor Licence.

“Liquor Licence” means the temporary liquor 11cance issued to the Vendor by the Alcohol and
Garning Cotnnission of Ontario with respect to the Hotel.
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"Liquor Licence Act" means the Liquor Licence Act, R.8,0. 1990, c.L. 19, as amended from
time to time, and the regulations made thereunder.
“Manager” means Crescent Hotels and Resorts Canada Company.

“Marketing Order” means the Order of the Couxt dated June 17, 2010 authorizing the Receiver
to market and sell the Property.

“New Liquor Licence” means a new liquor licence which authorizes the Purchaser to sell

* Liquor at the Hotel following Closing substantially on the terras of the Liquor Licence.

“Parties” means the Vendor, the Purchaser and any other Person who may become a party to
this Agreement.

“Patron” means any Person who has scheduled an event at the Hotel and paid the corresponding
Event Deposit to either the Companies or the Vendor.

“Peymitted Encumbrances” means those encumbrances specified in Schedule “B”,

“Person” means a natural person, partnership, limited liability partnership, corporation, joint-
stock company, trust, unincorporated association, Jom‘r venture or other entity or Govemmental

Entity, and pronouns have a similarly extended meaning.
p

“PPSA” means the Personal Property Security Act {Ontario), R.8.0. 1990, ¢.P. 10, as amended
from time to time, and the regulations made thereunder.

“Pre-Receivership Deposit” means a deposit paid to either of the Companies or the Hotel prior

to the appointment of the Receiver pursuant to the Appointment Order with respect to either an

Event Contract ar a Room Contract,

“Prepaid Expenges” means all liabilities, including all operating expenses, with respect 1o the
Purchased Assets referable in whole or in part to the period from and after the Closing Da‘te
which have been prepaid by the Companies or the Vendor as at the Closing Date.

K Property” means a1l of the assets, undertakings and properties of the Companies acquired for,
or used in relation to the foIIowmg businesses carried on by the Companies including all
proceeds thereof:,

(@ The Benmiller Inn & Spa, located at 81175 Benmiller Road, Town of Goderich,
Province of Ontario;

B The Elora Mill Inn, [ocated at 77 Mill Street West, Village of Elora, Province of
Ontario; and

(c)  Hidden Valley Resort, located at 1755 Valley Road, Town of I—Iuntsvﬂle, Province
of Ontario,

{(d)  and all proceeds theraof.
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“pyblic Statement” has the meaning ascribed thereto in Section 15,20,
“Parchased Assets™ has the meaning ascribed thereto in Section 2,01,

“Receiver” means Deloitte & Touche Inc., solely in its capacity as the receiver and manager of
the Property of Tuesday Equities Ltd. and Prince Royal Limited Parinership appointed pursuant to
the Appointment Order, and not in its personal capacity.

“Room Contract” means a contract or other written agreement between any of the Companies, the
Vendor or the Hotel and any Person setting out the terms upon which such Person (either in his or
her personal capacity or on behalf of other Persons) will occupy & guest room(s) at the Hotel on or
after the Closing Date.

“Room Deposit” means a deposit paid to the Vendor by any Person under a Room Contract,

"Tax" or "Taxes" means all taxes, assessments, charges, dues, duties, rates, fees, imposts, levies
and similar charges of any kind lawfully levied, essessed or imposed by any Governmental
Entity under any applicable tax legisiation, including Canadian federal, provincial, territoriel,
municipal and local, foreign or other income, capital, harmonized sales, goods and services,.
sales, use, consumption, excise, value added, business, real property, land transfer, pgrsonal
property, transfer, franchise, withholding, payroll, or employer health taxes, customs, import,
anti dumping or countervailing duties, Canada Pension Plan contributions, employment
insurance premiums, and provincial workers' compensation payments, including any interest,
penalties and fines associated therewith,

“Title Diligence Date”” means the seventh Business Day following acceptance of this Agreement
by the Vendor or such later date as may be agreed by the Parties,

“Transfer Taxes" means all present and future transfer taxes, sales taxes, use taxes, production ‘

taxes, value-added taxes, goods and services taxes, land transfer taxes, registration and recording
fees, and any other similar or like taxes and charges imposed by a Governmental Entity in
connection with .the sale, transfer or registration of the transfer of the Purchased Assets,.
including GST/HST but excluding any taxes imposed or payable under the fncome Tax Act and
any other applicable income tax legislation,

102 Currency

All references in this Agreement to monetary amounts, unless indicated to the contrary,
are to the currency of Canada.

1.03 Eniire Agreement

This Agreement constitutes the entire agreement between the Parties with respect to its
subject matter, and supersedes any and all prior negotiations, understandings and agreernents
between the Parties, provided, however, that the Conditions of Sale continue to bind the Parties.
This Agreement may not be amended or modzﬁed in any respect except by written instrument
signed by the Parties. No waiver of any of the provisions of this Agreement shall be deered to
constitute a waiver of any other provision (whether or not similar), nor shall such waiver
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constitute a waiver or contimuing waiver unless otherwise expressly provided in writing duly.
executed by the Party to be bound thereby. Subject to the Approval & Vesting Order being
issued by the Cowt, this Agreement is intended to create binding obligations on the part of the
Vendor as set forth herein and on acceptance by the Purchaser, is intended to create binding
obligations on the part of the Purchaser, as set out herein.

1.04 Goverging YLaw

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario, and the federal laws of Canada applicable therein (excluding any conflict of
law rule or principle of such laws that might refer such interpretation or enforcement to the laws
of another jurisdiction). Each Party heieto irrevocably submits to the exclusive jurisdiction of
the Court with respect to any mafter arising hereunder or relating hereto.

1.05 Singular, Plural and Gender

Words importing the singular include the plural and vice versa, and words ifnporﬁng
gender include the masculine, feminine and neuter genders.

1.06 Certain Words

_ In this Agreement, the words "including" and "includes" means "including (or includes)
without limitation", and "third party" means any Person wiio is not a Party. .

1.07 * Headings and Table of Contents

The headings and any table of contents contained in this Agreement, including ‘the
separation of ‘this Agreement into sections, subsections, paragraphs and clauses, are for
convenience of reference only, and shall not affect the meaning or interpretation. '

1.08 Statutorv.. References

Al references to'any statute is to that statute or regulation as now enacted or as may from
time to time be amended, re-enacted or repleced and includes all regulations made thereunder,
unless something in the subject matter or context is inconsistent therewith or unless expressly
provided otherwise in this Agreement. . :

1.09  Actions to be Pe;for:iqed on a Business Day

Whenever this Agreement provides for or contemplates that a covenant or obligation is to
be performed, or a condition is to be satisfied or waived on a day which is nota Business Day,
such covenant or obligation shall be required to be performed, and such condition shall be
required to be satisfied or waived on the next Business Day following such day. ’

1.10  Schedules

The following are the Schedules attached to and incorporated in this Agreement by
reference and deemed to be a.part hereof, ’ )
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- Legal Description of Hotel
- Permitted Encumbrances
- Approval & Vesting Order
_ -~ Allccation of Purchase Price
- Staternent of Adjustments

- General Conveyance

ARTICLE X

PURCHASE AND SALE OF PURCHASED ASSETS AND ASSUMPTION OF

LIABILITIES

2.01 Purchased Agssets

Upon the terms and subject to the conditions set forth in this Agreement, on the Closing
Date, the Vendor agrees to sell, assign and transfer to the Purchaser, and the Purchaser agrees to
purchase from the Vendor, all of the Vendor's and all of the Companies’ right, title and interest
in and to the Purchased Assets, free and clear of all Encumbrances except only for Permitted
Encumbrances, The Purchased Assets shall not include the Excluded Assets. The Purchased
Assets comprise the following:

(@)
®)

©
@
©
()
(&
)

the Hotel (subject to the Pennitted Encumbrances);

the chattels, furnitore, furnishings, equipment and machinery owned by the
Copapanies, if any, located on or at the Hotel and used solely in conmection with
the Business; :

the Inventory;

all Assigned Contacts, to the extent such are assignable by the Vendor in
accordance with this Agreement;

the Event Contracts and any corresponding Event Deposits;

copies of any Books and Recoids in the Vendor’s possession that relate to the
Purchased Assets; :

the Room Contracts and any corrésponding Room Dei:osits;

the Prepaid Expensss relating to the Purchased Assets;
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all warranties, operating manuals, plans and specifications in respect of the.
Purchased Assets in the Vendor’s possession;

all Authorizations or Licences owned, held or used by the Companies or the
Vendor in connection with the Business to the extent transferable;

the Goodwill, including the exclusive right of the Purchaser to represent itself as

carrying on the Business in continuation of and in succession to the Companies;
and

the Intellectual Property,

2.02 Excluded Assets

The Excluded Assets shall consist of all of the Property, other than the Purchased Assets,
including, without limitation, the following:

(2)
®

©
(d)
(e)
®

()

(&)

4))
(k)

The Elora Mill Inn and the Hidden Valley Resort;

all cash, bank balances (including balances in the Bank Accounts), funds on
deposit with banks or other depositories and other similar items owned or held by
or for the account of the Vendor, the Companies, the Hotel or the Business as at
the Closing Date, including the Purchase Price; «

the Excluded Accounts Receivable;
the Liquor Licence;
the Liquor Inventory;

all arnounts owing to the Companies by any and all federal, provincial, municipal
and other governmental anthorities whatsoever;

all revenues accrued fror the Hotel and the Business for the period ending on the
day before the Closing Date;

all Authorizations, extra-provincial sales, excise or other Licences or registrations
issued to or held by the Companies, other than exclusively in respect of the
Purchased Assets;

any refunds in respect of reassessments for any Taxes (including, without
limitation, realty taxes) paid or' payable by the Companies or the Vendor on or
prior to the Closing Date with respect to the Hotel or the Business;

refundable Taxes;

all amounts owing from any director, officer, former director or officer,
shareholder, employee or any affiliate of the Companies;
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insurance policies of the Companies or the Vendor relating to the Purchased

Assets and all rights in connection therewith including any rights to payments

therevnder wpon the occurrence of an insured event or refunds of insurance.

payments except for insured events in respect of the Purchased Assets for which
proceeds of insurance shall be paid to the Purchaser; and

all Excluded Contracts.

Assigned Contracts

(2

()

The Purchaser acknowledges and agrees that certain of the Purchased Assets may
be subject to or consist of one or more Contracts. Not later than 10 Business
Days before the Closing Date, the Purchaser shall notify the Vendor in writing of
all Contracts in respect of which the Purchaser wishes the Vendor to assign to it at
Closing all of the Vendor’s right, title and interest therein (collectively the
“Assipned Contracts™). If shall be the Purchaser’s sole responsibility to obtain,
at its own expense, any consents, approvals or any firther documentation or
assurances which may be required to carry out the terms of the sale of the

Purchased Assets, including, without limitation, any approvals with respect to-

assignment of any of the Assigned Contracts or any of the Purchased Assets not
assignable without the consent or action of a third party or parties. The Purchaser
shall indemnify and hold harmless the Vendor from and against any claims or
Habilities arising under or in connection with any of the Assigned Contracts for
matters occurring on or after, and which relate to the period on or after the
Closing Date. The Vendor shall use commercially reasonable efforts to assist the
Purchaser in obtaining any necessary consents of third parties to the assignment of
the Assigned Contracts. Notwithstanding the foregoing, the Vendor shall have no
lability to the Purchaser (and there shall be no adjustment to the Purchase Price)
whatsoever with respect to any Assigned Contract, including, without, limijtation,
if the purported assignment by the Vendor of its right, title and interest in any
such Assigned Contract is not acknowledged by any Person, if any such Assigned
Contract is not assignable by the Vendor, if any such Assigned Contract has been
terminated by any party thereto, or the collateral or subject matter of the Assigned
Contract is no longer in the Vendor’s possession or control. The Vendor does not
meke any representation or warranty that any such Assigned Contract may be
effectively assigned to the Purcheser. The Vendor shall only assign to the
Purchaser by way of an assignment in form and content satisfactory to the Vendor
and its solicitors all Assigned Contracts, but only to the extent that such Assigned
Contracts are assignable by the Vendor, which the Purchaser wishes to have
assigned to it at Closing. The form of assignment shall not provide for or require
an acknowledgement or agreement to the assignment by any other Person.

Notwithstanding the provisions of Section 2.03(2), the Event Contracts and the
corresponding Event Deposits and the Room Contracts and the corresponding
Room Deposits shall be assigned to the Purchaser at Closing, following which the
Purchaser shall be solely responsible for fulfiliing the terms of each such Event
Contract or Room Contract. The Purchaser shall be responsible for accounting to:
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(i) each Patron for both the Event Deposits and any Pre-Receivership Deposits.

paid to the Companies in respect of any of the Event Coniracts; and (ii) the parties
to the Room Contracts for both Room Deposits and Pre-Receivership Deposits
paid to the Companies in respect of the Room Contracts. The Purchaser shall
indemnify and hold harmless the Vendor from and against any claims or liabilities
arising under or in connection with any of the Event Contracts or Room Contracts
assigned to the Purchaser for matters occurring on ot afier, and which relate to the
period on or after, the Closing Date. The Vendor shall have no liability to the
Purchaser and there shall be no adjustment to the Purchase Price whatsoever with
respect to any of the Bvent Confracts or Room Comiracts assigned to the
Purchaser including, without limitation, on account of the Pre-Receivership
Deposits, if the assignment by the Vendor of its right, title and interest in any such
Event Contract or Room Contract is not acknowledged by any party thereto, if the
Event Contract or Room Contract is not assignable by the Vendor or if any such
Event Contract or Room Coniract is terminated by any party thereto. The Vender
does not make any representation or warranty that any of the Event Contracts or
Room Contracts may be effectively assigned to the Purchaser or that the Patron or

Hotel guest(s) will perform its or their obligations under the subject Event

Contract or Room Contract. The Vendor shall only assign to the Purchaser by
way of an assignment in form and content satisfactory to the Vendor and its
solicitars its interest in all such Event Contracts and Room Contracts. The
foregoing assignment shall not provide for or require an acknowledgement or
agreement 1o the assignment by any other Person.

2.04 Purchase Price

The aggrepate consideration payable by the Purchaser to the Vendor in consideration of

the sale and transfer of the Purchased Assets shall be the aggregate of (i) cash consideration in -

the amount of One Million Six Hundred Thousand Dollars ($1,600,000.00); and (i) the
assumption by the Purchaser of the Assumed Liabilities (collectively, the “Purchase Price”).
The Purchase Price shall be sxclusive of all Taxes, including all Transfer Taxes. The Purchase
Price, as adjusted in accordence with Section 2.09, shall be paid and satisfied by the Purchaser

on Closing as follows:
(a)  payment of the Deposit;
(b)  payment to the Vendor of the balance of the cash consideration comprising the

(©

Purchase Price, after payment of the Deposit, by way of certified cheque or bank
draft drawn on a Schedule | Canadian chartered bank, as adjusted in accordance
with Section 2.09 as at the Closing Time; and

the asswmption by the Purchaser of the Assumed Liabilities.

205 Allocation of Purchase Price

On or before 5 Business Days before the Closing Date, the Purchaser and the Vendor
shall agree upon the allocation of the Purchase Price among the Purchased Assets, which




allocation shall be set out in Schedule “D”. The Purchaser and the Vendor agree to file all
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necessary information returns, income tax returns and other similar documents with the
applicable taxing autherities in a manner which is consistent with the allocation set forth on

Schedule “D”.

2.06 Transfer Taxes

The Parties agree that:

(@)

(&)

(©

(d)

(&)

the Purchase Price i exclusive of all Transfer Taxes and the Purchaser shall be
liable for and shall pay any and all Transfer Taxes pertaining to the Purchaser’s
acquisition of the Purchased Assets or the registration of any conveyances
necessitated hereby;

if the Vendor is required under any applicable Law to collect or pay Transfer
Taxes, the Purchaser will pay the amount of such Transfer Taxes to the Vendor at
Closing in the same manner as the Purchase Price. The Vendor shall provide the
Purchaser within a reasonable period of time following Closing with supporting
docurnentation to confirm that such Transfer Taxes have been paid to the
appropriate Governmental Entity within the time prescribed by the applicable
Transfer Tax legislation;

except where the Vendor is required under an applicable Law to collect or pay
such Transfer Taxes, the Purchaser shall pay such Transfer Taxes directly to the
appropriate Governmental Entity or other entity within the required time period
and shall file all necessary documentation with respect to such Transfer Taxes
when due. The Vendor will do and cause to be done such things as are reasonably
requested to enable the Purchaser to comply with such obligation in a timely
manner. If the Vendor is required under any applicable Law to pay any such
Transfer Taxes, the Purchaser shall promptly reimburse the Vendor the full
amount of such Transfer Taxes upon delivery to the Purchaser of copies of
receipts showing payment of such Transfer Takes;

the Purchaser shall indemmify the Vendor for any Transfer Taxes (including any
interest or penalties imposed by a Governmental Entity) for which the Vendor
may become liable as a result of any failure by the Purchaser to pay or remit such
Transfer Taxes; and

the Purchaser shall be entitled to provide the Vendor with evidence that the
Purchaser is an exempt purchaser, in whole or in part, for purposes of relevant
Transfer Tax legislation and, upon provision of such evidence satisfactory to the
¥endor, acting reasonably, the Pur¢haser shall not be required to pay on Closing
any Transfer Taxes in respect of which the relevant exemption is applicable,

2.07 HST Election

With respect to HST:



(a)

(®)

(c)

(d)

(®
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each Pacty represents and werrants to the other Party that it is a repistrant for
GST/HST purposes and will comtinue 10 be a registrant at the Closing Date in
accordance with the provisions of the GST/HST Legislation and that such Party’s
respective HST registration number is: in the case of the Vendor is 852508670
RT0006, and in the case of the Purchaser is

the Vendor and the Purchaser acknowledge that, by the acquisition of the
Purchased Assets under this Agreement, the Purchaser is acquiring the ownership,
possession or use under this Agreement of all or substantially all of the property
that can reasonably be regarded as being necessary for the Purchaser to be capablé
of carrying on the Companies’ business at the Hotel or such part of the
Companies® business as a business within the meaning of Section 167 of the
GST/HST Legislation;

the Vendor and the Purchaser shall jointly prepare and execute the election
prescribed by subsection 167(1) of the GST/HST Legislation at Closing; and the
Purchaser shall file such election in the manner and-within the time prescribed by

the GST/HST Legislation and shall provide the Vendor with supporting

documentation to confirm that such elections have been property filed;

pursuant to Section 2.07(c) of this Agreement, and subsection 167(1.1) of the
GST/HST Legislation, the Parties acknowledge that no HST. is payable by the
Purchaser to the Vendor in respéct of the transfer of the Purchased Assets
described herein; and

notwithstanding the foregoing, the Purchaser héreby agrees to indemmify the
Vendor for any assessment of HST made against the Vendor in connection with
the transaction described in this Agreement, whether as a result of the election
under subsection 167(1) of the GST/HST Legislation by the Parties with respect
16 the acquisition of the Purchased Assets by the Purchaser (including, without
limitation, if CRA does not accept such election) or otherwise and the Purchaser
further agrees to pay all such amounts including interest and penalties and any
other related costs of the Vendor, if any, upon written request by the Vendor,

2,08 . Assumed Liabilities

At Closing, the Purchaser shall assume and be liable for the Assumed Liabilities. The
Assumed Liabilities shall consist of the following:

(a
®
(e)

all Employee Liabilities payable to or related to any Assumed Employees;
the Vendor’s liabilities and obligations under any Assigned Contracts;
the Companies’ or the Vendor's Labilities and obligations “under the BEvent

Contracts, including, without limitation, the obligation to account to any Patron
for any Event Deposit or Pre-Receivership Deposit under an Event Contract;
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(d)  the Companies’ or the Vendor’s liabilities under the Room Contracts, including,
without limitation, the obligation to account to any Person for any Room Deposit
or Pre-Receivership Deposit under a Room Contract; and

{e)  all Liabilities arising or accruing from the use of the Purchased Assets from and
after the Closing Date,

2.09 Excluded Liabilities

The Purchaser shall not assume nor be liable for any indebtedness, liabilities or
obligations of the Companies or the Vendor other than the Assumed Liabilities (collectively the
“Bxcluded Liabilities™), The Excluded Liabilities shall include, but not be limited 1o, the
following:

(a) except as agreed in Section 2.06, all Taxes payable by the Companies or the
Vendor referable to the period up to the Closing Date including present or furure
federal-and provineial income taxes, municipal business taxes, reaity taxes, and
school taxes;

(b) any sales commissions payable by the Companies or the Vendor with respect to
the transaction described in this Agreement;

(¢)  any lisbilities under any of the Excluded Contracts;

(@)  all Employee Liabilities ‘with respect to any former or Current Employees of any
of the Companies, except the Assumed Employees; and

(e) any Liabilities otherwise related to the Excluded Assets.

2.10  Adjustments to the Purchase Price

) Adjustment Date. The Purchase Price shall not be adjusted for any cause, matter, or
thing, save and except for the following, each of which shall bé apportioned and allowed to the
Closing Date and the Closing Date itself shall be apportioned to and be the responsibility of the
Purchaser. The Vendor shall be entitled to all revenues aecrued from the Hotel and the Business
for the period ending on the day before the Closing Date and shall be responsible for all
operating expenses relating to the Hotel and the Business for the period from and after the date
of the appointment of the Receiver pursuant to the Appointment Order and ending on the day
before the Closing Date. From and including the Closing Date, the Purchaser shall be
responsible for all expenses and shall be entitled to all revenues accruing from the Hotel. The
Purchase Price shall be adjusted in accordance with the Statement of Adjustments at Schedule
“E” hereto and shall include:

(a) the Prepaid Expenses which shall'be added to the Purchase Price;

(b)  interest on the Deposit which shall be credited towards the Purchase Price upon
Closing;
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()  all applicable Taxes, including Transfer Taxes, which shall be added to the
Purchase Price;

(d)  the cost, if any, of dismantling or removing the Purchased Assets from their
present location and restoring such location 1o & neat and clean condition which
shall be added 1o the Purchase Price;

(¢)  the cost of repairing any damage caused by dismaniling or removal of the
Purchased Assets from their present location which shall be added to the Purchase
Price;

§3] the cost of any additional Inventory received or paid for by the Vendor after the
date of this Agreement but prior to the Closing Date, which shall be added to the
Purchase Price. Notwithstanding the foregoing, there shall not be any adjustment
to the Purchase Price for any non-material changes in the quantity of the
Inventory between the date of this Agreement and the Closing Date;

(g)  realty taxes, local improvement rates and charges, warer and assessment rates; and

(h)  operating costs, wtilities, fuel and all other items normally adjusted between a
vendor and a purchaser in respect of the sale of property similar to the Hotel,

(ii)  Statement of Adjustments. A statement of adjustments shall be delivered to the
Purchaser by the Vendor at least 5 Business Days prior to the Closing Date and shall have
annexed 1o it details of the caleulations used by the Vendor 1o atrive at all debits and credits on
the statement of adjustments.

(it) Re-Adjnstment. If the final cost or amount of an item that is to be adjusted cannot be
determined at Closing, then an initial adjustment for such itern shall be made at Closing, such
amount to be estimated by the Parties, acting reasanably, as of the Closing Date on the basis of
the best evidence available at the Closing as to what the final cost or amount of such item will
be. In each case, when such cost or amount is determined, the Vendor or Purchaser, as the case
may be, shall, within 30 days of determination, provide a complete statement thereof to the other
and within 30 days thereafier the Parties shall make a final adjustment as of the Closing Date for
the item in question. In the absence of agreement by the parties, the final cost or amount of an
item shall be determined by anditors appointed jointly by the Vendor'and the Purchaser, with the
cost of such anditors’ determination being shared equelly between the Parties. All re-
adjustments shall be requested in a detailed manner on or before the 180" day after the Closing
Date after which fime neither Party shall have any right to request re-adjustment.

(iv) Commissions, Allowances and Inducements. The Vendor shall be responsible for all
travel agency commissions, or other inducements in connection with stays at the Hotel by a
Hotel Guest or an event held at the Hotel by 2 Patron 10 and ingluding the date prior to the
Closing Date and, to the extent such amounts have not been paid by the Vendor prior to the
Closing Date, the Purchaser shall be credited with respect thereto on the statement of
adjustments. : - i . C

_
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) Current Year Realfy Tax Refunds or Re-Assessments. All right, title and benefit in
and to any realty tax refunds or re-assessments with respect to the Hotel for the period
cormmencing on the Closing Date shall be transferred and assigned by the Vendor 1o the
Purchaser on Closing. The Vendor and the Purchaser shall jointly direct the munjcipality to pay
any refund or re-assessment of realty taxes for the 2011 calendar year to the Purchaser and the
parties shell readjust the amount of any such refund or re-assessment payment between them
after the conclusion of any assessment appeal based upon the respective pro rata entitlements
thereto (net of any fee payable to any consultant). In addition, to the extent that any refund or re-

. assessment payment is made for the period either of the Companies was in possession of the

Hotel in respect of the 2011 calendar year, such refund or re-assessment payment shall be
disbursed in accordance with the following section,

(vi)  Erior Years Realty Tax Refunds or Re-Assessments. With respect to any realty tax
refunds or re-assessments for the period prior to the Closmg Date, the Vendor and the Purchaser
shall jointly direct any consultant currently engaged in connection with such refunds or re-
assessments to continue its work on the same fee basis previously arranged (for which fees the
Purchaser shall not be responsible). The Vendor and the Purchaser shall jointly direct the

municipality to pay any refund or re-assessment of rcalty taxes for calendar years prior to 2011

to the Vendor.

2.11 Conduct of the Business to Closing

Between the date of this Agreement and the Closing Date, the Vendor will, subject to
order of the Court, conduct the Business in a manner reasonably consistent with past practlces of
the Companies from time to time and, in any event, the Vendor shall not, without the prior
written consent of the Purchaser (unless otherwise ordered by the Court), such consent not to be
unreasonably withheld or unduly delayed:

()  enter into any agreements materially affecting the Purchased Assets;

(b)  dispose of or enter into any agreement or series of related agreements to dispose
of ‘any of the Purchased Assets other than in the ordinary course of the Business;
and

(c) deplete the Tnventory such that there is not sufficient Inventory on hand at the
Closing Date to operate the Business in the normal course.

2.12 Terminat;on of Manager

Unless otherwise agreed with the Purchaser, the Vendor shall terminate the Manager's
engagement as menager of the Hotel effective as of the Closing Time. The Vendor shall be
responsible for payment of any amounts owing to the Manager in connection with :ts
management of the Hotel 1o and including the Closing Time.

'2.13 Operation of Bank Accounts Post-Closing

The Vendor and the Purchaser shall instruct the general manager of the Hotel to cease
issuing chegues and other debit items drawn upon or otherwise payable from the General

~
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Manager's Account effective from and afier the Closing Date. The Vendor shall instruct the.
Meanager to cease issuing cheques and other debit items drawn upon or otherwise payable from
the General Account effective from and after the Closing Date. The Vendor and the Purchaser
agree to Teadjust the Purchase Price in the event that, from and after the Closing Date, any
cheques are drawn upon or debits are otherwise made against the Bank Accounts. The Barnk
Accounts shall be closed by the Receiver effective as of the Account Closing Date. If a cheque
drawn upon either of the Bank Accounts prior to the Closing Date has not been presented to
Royal Bank of Canada for payment as of the Account Closing Date, then the Purchaser will issue
a replacement cheque in the same amount to the payee thereof, the Receiver will issue a stop

* payment order to Royal Bank of Canada in respect of such cheque and the amount of the

Purchase Price shall be adjusted, if necessary, in accordance with Section 2.0% with respect to
some or all of the amount of such cheque.

ARTICLE XTI
DUE DILIGENCE

3.01 Title Due Diligence

The Purchaser shall accept title to the Hotel subject to the Permitted Encumbrances. The
Purchaser shall examine title to the Hote] at its own expense and shall not call for the production
of any title, deed, abstract, survey or proof of or evidence of title to the Hotel nor to have
furnished 1o it copies of any such documents other than those in the possession or within the
control of the Vendor. The Purchaser shall be allowed until the Title Diligence Date to satisfy
itself as to title to the Hotel at its own expense. If, within such time, the Purchaser furnishes the
Vendor with any valid objection as to title which the Vendor is unable or unwilling to remove or
correct on or beforé the Closing Date, and which the Purchaser will not waive, this Agreement
shall be terminated in accordance with Section 11. Save as to any valid objections so made
within such time or any objection going to the root of title, the Purchaser shall be conclusively
dezmed to have accepted the title of the Vendor to the Hotel,

3.02 Acceptan(“:e of Title

If the Purchaser does not terminate this Agreement pursuant to Section 3.01 or if this
Agreement is not terminated pursuant to Section 3.03, the Purchaser shall be deemed to have
waived any and all rights that it has under Section 3.0} and Section 3.03 and shall be deemed to
have accepted title to the Hote] and to be satisfied in ail respects with the Purchased Assets and
shall be obligated to complete the transaction contemplated by this Agreement, subject to
satisfaction of the'Conditions Precedent specified in this Agreement.

103 PIanningAct

This Agreement shall be effective to create an interest in the Hotel only if the provisions
of the Planning det, R.S.0. 1990, ¢. P-13, as amended from time to time, are complied with,
failing which this Agreement shall be terminated in accordance with Section 11.

3.04 Approval & Vesting Order

W v‘\-'
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Subject o the Vendor obtaining the Approval & Vesting Order, the Vendor will deliver

the Approval & Vesting Order to transfer all of the right, title and interest of the Vendor and the
Companies in the Purchased Assets to the Purchaser at Closing,

3.05 Hotel Free and Clear

The Purchaser agrees to accept title to the Hotel pursvant to the Approval & Vesting

Order subject to the Purchased Assets being free from any lien, charge, security interest or other

claim ranking in pricsity to the interest being conveyed to the Purchaser at Closing and the

implementation of the Approval & Vesting Order in accordance with the terms of this
Agreement, save and except for the Permitted Encumbrances.

3.06 Passing of Title

The Vendor's right, title and interest in and to the Purchased Assets shall not pass to the
Purchaser unti] the Purchase Price, and all other paymenis to be made by the Purchaser pursuant
to this Agreement, have been paid in full, the Purchaser shall have complied with all of the

Purchaser’s covenants herein contained and all Conditions Precedent specified shall have been

fulfilled or waived.
3.07 Access to Hotel

Unless and until this Agreement is terminated in accordance with its terrns, the Vendor
shall provide the Purchaser with access to the Purchased Assets during normal business hours on
24 howrs’ prior notice to the Vendor.” The Vendor may require that a representative of the
Vendor accompany the Purchaser’s representative during any such visit. The Purchaser shall not
be entitled to carry out amy testing, inspection or otherwise exercise such right of access in
respect of the Purchased Assets in a manner which would affect the health or safety of any of the
Hotel Guests, Patrons or Current Employees or interfere with the operation of the Hotel or the
Business. In exercising such access, the Purchaser shall not be permitied to communicate with
apy Hotel Guest; Patron or employee without the prior consent of the Vendor, which consent
shall not be unreasonably withheld or delayed. The Purchaser shall promptly repair any damage
to the Hotel caused by such visits to the Hotel and shall indemnify the Vendor with respect to
any such damage and with respect to any loss, claim, demand or action arising out of any such
visits. The Purchaser shall not be responsible for damage caused by anyone other than the
Purchaser, its servants, agents, representatives or invitees,

3.08 Confidentiality

The Purchaser acknowledges and agrees that the Purchaser has entered into and remains
bound by the Confidentiality Agreement and "that the terms of the Confidentiality Agreement
continue 1 apply in respect of the transactions contemplated hergunder. From and affer Closing,
the Confidentiality Agreement shall be terminated and be of no further force and effect.

3,09 Application for New Liquor Licence

The Purcheser shall apply to the AGCO for the New Liquor Licence within five (5)
Business Days of the issuance of the Approval & Vesting Order, Notwithstanding the foregoing,
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the Vend:or may at any time réquire the Purchaser to withdraw the application for the New.
Liguor Licence and instead file an application o transfer the Liquor Licence to the Purchaser. If
the AGCO attaches any conditions to the issuance of the New Liquor Licence or the transfer of

the Liquor Licence to the Purchaser which the Purchaser, acting reasonably, is unwilling or

unable to satisfy, then the Purchaser shall be entitled to terminate this Agreement in accordance
with Section 11. Notwithstanding the foregoing, the Vendor shall have the right exercisable at
any time to and ipcluding March 21, 2011, but not be obligated, to satisfy on bshalf of the
Purchaser or, otherwise eliminate any of the congitions imposed by AGCO in comnection with
issuance of the New Liquor Licence or transfer of the Liquor Licence to the Purchaser. If the

New Liquor Licence is not issued or the Liquor Licence is not transferred to the Purchaser on or

before the date which is 3 Business Days prior to the Closing Date, then either the Vendor or the
Purchaser may by notice in writing to the other at least 2 Business Days prior to the Closing Date
elect to extend the Closing Date until the earlier of the date of issnance of the New Liquor
Licence or transfer of the Liquor Licence to the Purchaser and March 21, 2011. If the New

Liquor Licence or the transfer of the Liquor Licence is not received by the Purchaser by March

21, 2011, then this Agreement shall automatically terminate in accordance with Section 11
unless otherwise agreed by the Vendor and the Purchaser, each in its sole discretion. The
Vendor may issue & Closing Notice to the Purchaser upon the AGCO advising the Purchaser or
the Vendor that it will issue the New Liguor Licence or transfer the Liquor Licence to the

_ARTICLETV
“AS I§” CONDITION OF PURCHASED ASSETS

4.01 “As Is, Where Is”

As at the Closing Time, the Purchaser acknowledges te and in favour of the Vendor, that
it has inspected the Purchased Assets and, save and except as is expressly set out in Section 6.01,
the Purchased Adsets are sold on an "as is, where is" basis at the Closing Time and that no
representation,. warranty or condition is expressed or implied as to title, description, fitness for
purpose, location, merchantability, quantity, conditions or quality thereof or in respect of any
other - matter or thing whatsoever, including any law, by-law, regulation, code, standard or
agreement of, or administered by, any municipelity, vtility or other government or authority, fire
insurance underwriters or amy other Person. Without limitation, the Purchased Assets are
specifically offered as they exist on Closing with no adjustments to be allowed the Purchaser for
changes in condition, location, quality or quantity of the Purchased Assets from the date’ hereof
to the Closing Date. The Purchaser acknowledges that the Vendor is not required to ingpect or
count, or provide any inspection or connting, of the Purchased Assets or any part thereof and the
Purchaser shal] be deemed, at its own expense, to have relied entirely on its own inspection and
investigation, Without limiting the generality of the foregoing, any and all conditions, warranties
and representations expressed or implied pursuant to the Sale of Goods Act, R.S,0. 1990, ¢. S-1,
as amended from time to time, do not apply to the sale of the Purchased Assets and have been
waived by the Purchaser. .
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4.02 Subject to the Purchaser’s right to terminate this Agreement in accordance with Section
3,01, the Purchaser acknowledges to and in favour of the Vendor that, without limiting the
generality of Section 4.01 and 7.01, the Purchaser has entered into this Agreement and has
purchased the Purchased Assets from the Vendor on the basis that:

(a}

{b)

(©

CY

the Puzchaser shall not require the deletion of nor compliance with any registered
agreement with any municipality, governmental authority, public or private utility
or conservation authority:

the Purchaser is purchasing the Purchased Assefs on a “as is, where is” basis
subject to any and all zoning and/or other by-laws and regulations and easements
effecting the Hotel, restrictions and covenants which run with the Hotel, defects
and deficiencies, encroachments, work orders, deficiency notices, compliance
requests, impost charges, lot levies, sewer charges, development charges and any
requirements which may have beer, now are or may in the future be imposed by
any federal, provincial, municipal or other governmental authority having
jurisdiction over the Purchased Assets including, but not limited to, the Permitted
Encumbrances;

the Vendor shall not be required to provide any letters of compliance, releases or
acknowledgements whatsoever including any confirmations in respect of any
registered agreements, restrictions and/or easements. The Purchaser further
acknowledges that, pursuant to the Purchaser’s further review of title to the Hotel,
the Purchaser will be desmed to have received notice of all provisicns and
obligations contained in any site plan, development or other registered agreement
whether registered by any provincial, regional, municipal, public or private utility
or governmental authority or any owner or occupant of adjoining lands;

the Vendor is not providing and has made no representations, warranties,
covenants, agreements, statements, acknowledgements, inducements or prornises
whatsoever, save and except as expressly contained in Section 6.01, with respect
to the Hotel, whether express or implied, by statute, at law or in equity, te or in
favour of the Purchaser, oral or written, legal, equitable, collateral, or otherwise,
including without limitation, with respect to:

@ title, including, without limitation, the existence, validity, registration,
enforceabmty or priority of any mortgages, charges, liens, encumbrances,
security interests, claims or demands of whatsoever nature or kind
affecting or in any way relating to the Hotel;

(i} the ftmess for any perticular purpose or use, zoning, suitability,

‘ description, marketability, dccess, condition, quality, extent of the Hotel,
availability of services, pemutted use or state of repair of any buildings
situete on or comprising the Hotel, compliance or accord of any
improvements with municipal building by-laws and/or Ontario building
code requirements and/or Ontario or municipal fire code requiremeénts;
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(ii)

(iv)
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the presence, absence, nature andfor extent of Hazardous Substances on,
in, under, about or migrating from the Hotel; the discharge of such
Hazardous Substances from, on, or in relation to the Hotel; the existence,
state, nature, identity, extent or effect of any administrative orders, control
orders, stop orders, compliance orders or any other orders, proceedings or
actions under the Environmental Protection Act (Ontario), the Ontario
Water Resources Act (Ontario) or any other applicable law in relation to
the Hotel; nor, the existence, state, nature, kind, identity, extent or effect
of any liability on the Purchaser to fulfil any obligations with respect to
the environmental condition or quality of the Hotel. The Purchaser
acknowledges that it accepts the Hotel subject to the environmental
condition amd any Hazardous Substances, whether or not such
environmental condition or Hazardous Substance is known by the Vendor
prior to the completion date, and acknowledges that the Purchaser will
have no recourse against the Vendor for any such pre-existing
environmental conditions or Hazardous Substances. “Hazardous
Substances” means (i) any substance or material that is prohibited,
controlled or regulated by any governmental authority pursuant to the
Environmental Laws, including contaminants, pollutants, dangerous
goods, liquid wastes, industrial wastes, hauled liquid wastes, radidactive
wastes, foxic substances, hazardous wastes, hazardous materials or
hazardous substances as defined in any Environmental Laws, (i) asbestos
and urea formaldehyde, and (iii) petroleum products. “Environmental
Laws” means all applicable laws, by-laws, rules, regulations, ordérs,
judgments, decrees, decisions or other requirements having the force of
law conceming Hazardous Substances or protection of the environment or
otherwise relating to the environment (including the air within any
structure or underground space) or to envirommental espects of
occupational health and safety, including applicable laws pertaining to (i)
reporting, licensing, permitting, investigating, removing, teating or
otherwise remediating the presence of Hazardous Substances, and (ii) the
storage, gemeration, use, handling, manufacture, processing,
transportation, treatment, release and disposal of Hazardous Substances.
“Release” means, in addition to the meaning given to it under any
applicable Environmental Laws, any release, spill, leak, pumping, pouring,
emission, emptying, discharge, injection, escape, leaching, disposal,
dumping, deposit, spraying, burial, abandonment, incineration, seepage or
piacement; and

any defects in workmanship or any existing, executed or partially
performed agreement for the supply of materials or services to the Hotel or
eny building or improvement constructed thereon including any right,
license or easement to the use of any portion of the Hotel or any fixtures
or chattels located thereon; or any other matter or thing whatsoever in
respect of all or any of the Hotel or otherwise affecting this Agreement or
any right or entitlement by which agreement or operation of law may run
with and bind the Hotel. '
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4.03 Independent Investipation

As at the Closing Time, the Purchaser acknowledges to and in favour of the Vendor that
it has inspected end investigated the Purchased Assets and that it has relied entirely upon its own
inspections and investigations in entering into this Agreement and purchasing the Purchased
Assets Trom the Vendor.

ARTICLE V
EMPLOYEES

501 Assuged Emplovees

Not later than 10 Business Days before the Closing Date, the Purchaser shall provide to
the Vendor a list of the former or Current Employses of the Companies to whom the Purchaser
shall offer employment commencing as at the Closing Date on terms and conditions of
employment which are substantially similar to those currently provided to such employees. The
offer of employment from the Purchaser to each such former or Current Employee of the
Compenies will be communicated to each such person at least 9 Business Days before the-
Closing Date. Without limiting the foregoing, the offer of employment from the Purchaser shalt
include a level of base salary or howrly wages and benefits eligibility that are comparable in the
aggregate tc the base salary or howly wages and benefit eligibility provided to each such
employee by the Companies-or the Vendor, The former or Current Employees of the Companies
whe accept offers of employment from the Purchaser are referred to as the “Assmmed
Employees™.

5.02 Assumption of Emplovee Liabilities

The Purchaser shall be responsible for all Employee Liabilities with respect to the .

Assumed Employees for the period both before and after the Closing Date, The Vendor shall not
be responsible for payment of, and there shall be no adjustment to the Purchase Price for, any
Employee Liabilities with respect to the. Assumed Employees other than as provided for in
Section 5.03.

5.03 Payment of Pre—Clusmg Payroll

Within 5 Business Days of the Closing Date, the Vendor shall process the payroll for, and
pay (or cause to be paid), the base wages, base salary and ordinary course sales commissions
accrued during the payroll period ending on the day prior to the Closing Date, as well as all
upused and outstanding vacation, sick days, personal days or leave sarned and/or acerued with
respect to each Assumed Employee. The Vendor shall withhold and remit al! applicable payroll
taxes as required by Applicable Law for each Assumed Employee for the payml] period ending
on the day prior to the Closing Date. .

504 Post-Closing Payroll

Following the Closing, the Purchaser shall process the payroll for, and pay (or cause to be
paid), with respect to each Assumed Employee, all compensation and benefits (including base
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wages, base salary, sales commission, vacation pay, sick days, personal days and/or leave).
payable to each such Assumed Employee in respect of services rendered by the Assumed
Employee on and after the Closing Date.

ARTICLE V1
REPRESENTATIONS AND WARRANTIES OF THE VENDOR

6.01 Vendor’s Representations and Warranties

The Vendor hereby represents and warrants fo and in favour of the Purchaser,
acknowledging that the Purchaser is relying on such representations or warranties, as follows:

(a) the Vendor was appointed as the Receiver pursuant to the Appointment Order;

(t)  subject to the Vendor obfaining the Approval & Vesting Order, the Vendor has
the right, power and authority to enter in fo and perform its obligations under this
Agreement and, subject to the Vendor obtaining the Approval & Vesting Order, 10
convey the Purchased Assets to the Purchaser; .

(© subject fo any charges created by the Appointment Order, the Vendor has done no
act itself to encumber, sell or dispose of any of the Purchased Assets;

(@  the Vendor is not aware of any action or proceeding pending or threatened against
it which may affect its right to convey any of the Purchased Assets” as
contemplated hereby;

(&) the Vendor is not a non-resident of Capads within the meaning of the fncome Tax
Act {Canada); and

63 the Vendor’s HST number is 852508670 RT0006.

: ARTICLE VII
i REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

7.01 Purchaser’s Representations and Warranties

The Purchaser hereby represents and warrants to and in favour of the Vendor,
acknowledging that the Vendor is relying upon such representations and warranties, as follows:

(a)  the Purchaser is a corporation duly and validly incorporated under the laws of the
Province of Ontario and is a valid and subsisting corporation;

(b)  the Purchaser has the requisite right, power and authority to enter into this
Agreement and 1o complete the transactions contemplated hereby;
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all necessary actions and approvals have been taken or obtained by the Purchaser.
to authorize the creation, execution, delivery and performance of this Agreement;

this Agreement has been duly executed and delivered by the Purchaser and
constitutes a legal, valid and binding obligation of the Purchaser enforceable
against the Purchaser in accordance with its terms;

other than the Approval & Vesting Order and the application for the New Liquor
Licence, the execution, delivery and performance of this Agreement by the
Purchaser does not and will not requirc any consent, approval, authorization or
other order of, action by, filing with or notificaticn to, any Governmental Entity,
except where failure to obtain such consent, approval, authorization or action, or
to make such filing or notification, would not prevent, affect or delay the
consummation by the Purchaser of the transaction conternplated hereby;

there are no proceedings for or pending before any Governmental Entity, or
threatened to be brought by or before any Governmental Entity by or against the

Purchaser affecting the legality, validity or enforceability of this Agreement or the

consummeation of the transaction contemplated hereby by the Purchaser;

the Purchaser is nct subject to any order of any Governmental Entity, nor are
there any such orders threatened to be imposed by any Governmental Emntity,
which could affect the legality, validity or enforceability of this Agreement or the
consummation of the transaction contemplated hereby by the Purchaser;

the Purchaser has made adequate arrangements to have sufficient funds available
to satisfy its obligations 1o pay the Purchase Price to the Vendor on the Closing
Datz;

the Purchaser acknowledges and agrees that, ‘notwithstanding anything else

- contained herein, the Purchased Assets and the Assumed Liabilities are sold on an -

“as is” and “where is” basis at the Purchaser’s risk and peril without any
representations or warranties, express or implied, in fact or by law with respect to
the Purchased Assets or the Assumed Liabilities, other than as set out in Section
6.01;

the Purchaser has provided to the Vendor a true copy of all of the documents
relating to the financing comnitments necessary for the Purchaser to complete the
zoquisition of the Purchased Assets and such documents are in effect on the date
hereof and there have been no amendments to, alterations of or variations in or to
such documents; N :

the Purchaser will be responsible for and will remit to or reimburse, as applicable,
Taxes, Transfer Taxes, levies or the like that arise from the sale of the Prirchased
Agsets unless otherwise specified in this Agreement;

the Purchaser’s HST number is: »; L
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neither this Agresement nor closing of the transaction contemplated by this
Agreement contravenes the Purchaser’s constating documents, any law, statuie,
by-law, rule, regulation, order, ordinance, protocol, decree or judicial,
administrative, ministerial or departmental judgment, award or requirements of
any Government Entiiy; and

the Purchaser is Canadian or.a “WTO Investor” pursuant to the terms of the
Investment Canada Act and/or has made application pursuant to the requirements
of the Investment Canada A¢t and said application will not extend the Closing
Date.

ARTICLE YIIX
CONDITIONS IN FAVOUR OF THE PURCHASER.

8.01 The Purchaser’s obligation to complete this Agreement is subject to satisfaction of the

following conditions precedent on or before the earlier of either the Closing Date or the Title .

Diligence Date as applicable, provided that any such date may be extended by the mutual
agreement of each of the Purchaser and the Vendor, and which conditions are inserted for the
sole benefit of the Purchaser and may be waived only by the Purchaser by notice in writing to the
Vendor on or before the earlier of either the Tile Diligence Date or the Closing Date, as

applicable:

(a) -

®.

(©

(@)

@

on or before the Title Diligence Date, the Purchaser shall have waived, or shall
have been deemed to have waived, its rights to texminate this Agreement under
Section 3.01;

on or before the Closing Date (subject to any extension thereof in accordance with

Section 3.09), the New Liquor Licence shall have been issued or the Liquor -

Licence shall have been transferred to the Purchaser;

the representations and warranties of the Vendor shall be true and correct as at the
Closing Date with the seme force and effect as if made at'and as of such fime and
the Vendor shall deliver to the Purchaser & certificate signed by a representative
of the Vendor to that effect (provided that acceptance of such evidence and the

. completion of the transaction contemplated hereunder shall not be a waiver of

such representations and warranties);.

thé Vendor shall have complied with and performed all of its covenants and
obligations contained in this Agreemcnt to be performed by it before or by the

Closmg Date; and

on or before the Closing Date, the Purchaser shall have obtained any approvals
required pursuant to the Jnvestment Canada Act,

In the event that any of the foregoing conditions are not fulfilled or waived by the Purchaser on
or before the Title Diligence Date or the Closing Date, as applicable, this Agreement may be
_terminated at the Puxchaser’s option in accordance with Section 11.
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ARTICLEIX
CONDITIONS IN FAVOUR OF THE VENDOR

9,01 The following conditions in favour of the Vendor must be fulfilled on or before the
Closing Date, provided that such date may be extended by the mutual agreement of each of the
Purchaser and the Vendor, and which conditions are inserted for the sole benefit of the Vendor
and may be waived only by the Vendor by notice in writing to the Purchaser on or before the
Closing Date:

(2)  the representations and warranties of the Purchaser shall be true and correct as of
the Closing Date with the same force and effect as if made at and as of such time
and the Purchaser shall deliver to the Vendor a certificate signed by a
representative of the Purchaser to that effect (provided that acceptance of such
evidence and the completion of the transaction contemplated hereunder shall not
be a waiver of such representations and warranties); .

() on or before the Closing Date, the Vendor shall have received written
confirmation from the relevant authority or the Purcheser provides the Vendor
satisfactory evidence that the Purchaser has obtained any approvals required
pursuant to the Fnvesiment Canada Act; and

(c)  the Purchaser shall have complied with and performed all of its covenants and
obligations contained in this Agreement to be performed by it before or by the
Closing Date.

In the event that any of the foregoing conditions are not fulfilled or waived by the Vendor on or
before the Closing Date, this Agreement may be terminated by the Vendor in accordance with
Section 11,

y ARTICLEX

CONDITIONS IN FAVOUR OF THE VENDOR AND THE PURCHASER

10.01 The following conditions in favour of the Vender end the Purchaser must be fulfilled on
or before the Closing Date, provided that such date may be extended by the mutual agreement of
gach of the Purchaser and the Vendor, and which conditions are inserted for the benefit of each
of the Vendor and the Purchaser and may be waived only by both of the Vendor and Purchaser
on or before the Closing Date:;

{(a} on or before the Clesing Date,: the Approval & Vesting Order shall have been
.obtained, the terms of the Approval & Vesting Order shall not differ materially
from the form of Order at Schedule “C”, and such Order shall not have been
stayed, reversed or dismissed;

(b) a5 of the Closing Date, no order shall have been made and no motion, action or
proceeding shell be pending, threatened or commenced by any person,
govemnment, Government Entity, regulatory body or agency in any jurisdiction
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which seeks to restrain or prevent the sale of the Purchased Assets under this.
Agreement or seeks 10 Testrict, prohibit or direct the Vendor not to complete the
transaction contemplated by this Agreement;

{¢)  as at the Closing Date, the Purchased Assets shall not have been removed from
the control of the Vendor by any means or process; and

() as at the Closing Date, no person shall have taken any action to redeem any of the
Purchased Assets.

In the event that any of the foregoing conditions are not waived by the Vendor and the Purchassr

or fulfilled as required on or before the Closing Date, then this Agreement may be terminated by

the Vendor or the Purchaser in accordance with Section 11. .
ARTICLE X1

TERMINATION

11.01 Termination bv the Parties

This Agreement may be terminated upon the ocouwrrence of any of the following:
(2) upon the mutual written agreement of the Yendor and the Pu;"chaser;

(t) by the Purchaser pursuant to Section 8.0, 10.01 or 12.03;

(¢) by the Vendor pursuant to Section 9.01 or 10.01; and

(d) by either of the Parties following March 21, 2011, unless the Closing has taken
place. ) .

11.02 Remedies for Breach of Apreement

If this Agreement is terminated as a result of any breach of a representation, warranty,
covenant or obligation of a Party, the terminating Party’s right to pursue all legal remedies with
respect to such breach shall sarvive such tenmination. .

11,63 Vendor’s Right to Retaju Deposit

Subject to' the provisions of this Agreement, if the Purchaser is in default hereunder and
fails to proceed with the completion of the transaction contemplated by this Agreement for
reasons within its control within five (5) Business Days of having received a written notice from
the Vendor requiring that such default be remedied, unless such default or failure is attributable,
directly or indirectly, to any action or inaction by the Vendor, then the Vendor may terminate
this Agreement by notice in writing to the Purchaser and the Vendor shall be released from all
obligations hereunder and shall be entitled to retain the Deposit. The parties acknowledge and
agree that the Deposit represents satisfaction of the full amount of any and all damages that the
Vendor would suffer under such circomstances,

™

“\
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11,04 Termination If No Breach of Agreement

If this Agreement is terminated other than as & result of a breach of a representation,
warranty, covenant or obligation of a Party, then:

(a)  ell obligations of each of the Vendor and the Purchaser hereunder shall be at an
end;

(b)  the Vendor shall return the Deposit to the Purchaser, together with any accrued
interest thereon;

(&)  the Purchaser shall destroy or retum to the Vendor any Confidential Information
in its possession;

(d}  the Purchaser’s obligations with respect to the Confidential Information shall
continue in eccordance with Section 3.08; and

(e)  neither party shall have eny right to specific performance, to recover damages or

expenses or to any other remedy or relief other than as provided herein.

ARTICLE XII
DAMAGE TQ PURCHASED ASSETS

12,01 Risk of Loss

The Purchased Assets shall be and remain at the risk of the Vendor, as its interests may
appear, until the earlier of 12:01 a.m. on the date immediately following the Closing Date or the

“Closing Time. From and after such date and time, the Purchased Assets shall be at the risk of the
"Purchaser. . .o

12.02 Removal :_of Purchased Assets from Vendor’s Control

If, prior to the Closing Time, the Purchased Assets are removed from the Vendor’s
control by government action, civil commotion or by order of the Court, or any other cause
beyond the Vendor’s comtrol, then this Agreement shall sutomatically be terminated in
accordance with Section 11,

12.03 Purchaser’s Right t0 Close or Terminate

If, pricn; to the Closing Date, the Purchased Assets are substantially damaged or destroyed
by fire, flood, the elements or other casualty, then by written notice to the Vendor within seven

* (7) days after notification to the Purchaser by the Vendor of the occurrence of such loss or

damage, the Purchaser may exercise an option to complete the transaction contemplated in this
Agreement. In such event, the Purchaser shell be entitled to an assignment of the Vendor’s and
the Companies’ right, title and interest in, and the proceeds payable under, the existing insurance
policies of the Vendor or the Companies for the Purchased Assets in full settlement of any

r
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obligation of the Vendor. If the Purchaser does not exercise such option within such 7 day
period, then this Agreement shall be automatically terminated in accordance with Section 11.
12,04 Abatement if No Insurance

In the event that there is material damage to any of the Purchased Assets in respect of
which no insurance is payable, the Vendor and the Purchaser, acting reasonably, shall agree upon
a reduction in the Purchase Price to reflect such material insured damage or loss.

ARTICLE X11X
NOTICE

13.01 Addresses for Notice

Any demand, notice or other communication to be given in conmection with this
Agreement shall be given in writing and shall be given by personal delivery or by electronic mail
(with an original to follow) addressed to the recipient as follows:

to the Vendor:

Deloitte & Touche Inc.

181 Bay Strest

Brookfield Place, Suite 1400

Toronto, Ontario

M3ravi

Attention: Paul Casey / Ira Gerstein

Email: paucasey@deloitte.ca/ iragerstein@deloitte.ca

with a copy to:
ThorntonGroutFinnigan LLP
Barristers and Solicitors
Canadian Pacific Tower
Suite 3200
100 Wellington Street West
Toronto ON MSK 1K7
Atffention: Grant Moffat
Email: gmoffat@tgfca

to the Purchaser:

First Canadian Management Corp.
552 Megarrell Place .
London, ON

Attention: AXbar Manji

\*

Y
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Email: akmanji@rogers.com
with a copy to:

Fayaz Manji

Email; fmanji@feme.ca

or to such other address as may be designated by notice given by either party to the other. Any
notice or other communication given by personal delivery shall be deemed to have been given on
the day of actual delivery thereof and, if given by electronic communication, on the day of

transmittal thereof if given during normal business hours on the Business Day during which such

normal business hours next ocour if not given during such hours on any day.

ARTICLE X1V
CLOSING DELIVERIES

14.01 Vendor's Deliveries

At Closing, the Vendor shall surrender the Purchased Assets to the Purchaser at their then
current location. On or before the Closing Date or such other date specified below, the Vendor
shall deliver to the Purchaser the following: .

(@)  Application for Vesting Order in registrable form and a certified copy. of the
issued Approval & Vesting Order. The Purchaser shall be responsible for all
costs and expenses (including land transfer tax) relating to the registration of such
Application for Vesting Order and the Vendor shall be responsible for the cost of
obtaining and registering the Approval & Vesting Order;

(t)  anassignment of the Assigned Confracts;
{c) an’‘assignment of the Event Contracts and the Room Contracts;

{d) such notice or notices as the Purchaser may reasonably require to be given to
other parties under the Assigned Contracts of the assignment of such Assigned
Contracts to the Purchaser, together with directions relating to the performance of
obligations under such Assigned- Contracts all in such form as the Purchaser may
reasonably require;

()  astatement of adjustments, as contemplated by Section 2.09,

63 an undertaking by the Vendor to readjust any exrors, omissions or changes in the
staterment of adjustments; '

(2)  an assignment of the Intellectual Property;

(h)  a General Conveyance, in the form attached hereto as Schedule “¥”, in respect of
the Purchased Assets being conveyed to the Purchaser; '
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if possible, an election regarding HST as described in Section 2.07;
the certificate of the Vendor referenced in Section 8.01 (c);

the originals and, if the originals are not available, copies of the Books and
Records; and

.such other documents as may be reasonably requested by the Purchaser’s

solicifors to give effect to this Agreement.

14,02 Purchaser’s Deliveries

On or before the Closing Date or such other date as provided for below, the Purchaser '

shall deliver to the Vendor or such other party specified below:

(a)

(&)

()

@

(e}

®

®

(h)

)
)

the Purchase Price adjusted in accordance with Section 2.09, by way of certified

_ cheque or bank draft drawn on a Schedule 1 Canadian chartered barlk;

the amount of all Taxes (including Transfer Taxes) payable in respect of the
transaction contemplated by this Agreement by way of certified cheque or bank
draft drewn on a Schedule 1 Canadian chartered bank;

evidence of HST registration;

an indemnity in form satisfactory to the Vendor indemnifying and holding the
Vendor harmless from and against any Assumed Liabilities and any claims under
the Assigned Contracts, the Event Contracts and the Room Contracts for matters
oceurring on or after, and which relate to the period on or after, the Closing Date;

any speczﬁc assignment and/or assumption agreement that may be required for
any assigned contract;

an"undertaking by the Purchaser fo readjust any errors, omissions or changes in
the statement of adjustments;

a certified” copy of a resolution of the board of directors of the Purchaser
authorizing the execution of this Agreement and performance of each of the
Purchaser’s obligations herevnder;

a certificate of status and certified copy of the Articles of Incorporation of the
Purchaser; .

1if possible, an election rega.rdmg HST and a GST/HST indemnity as descnbed in
Section 2.07;

the certificate by the Purchaser referred to in Section 9,01 (8); and

such other docurnents as may be reasonably requested by the Vendor s solicitors
to give effect to this Agreement
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ARTICLE XV
GENERAL PROVISIONS

15.01 Further Assurances

Each of the Vendor and the Purchaser shall from time to time at the cost of the requesting
party execute and deliver all such further documents and instruments and do all acts and things
as the other party may, either before or after the Closing Date, reasonably require to properly

" give effect to the sale, assignment and {ransfer of the Purchased Assets to the Purchaser.

15.02 Time of Essence
Time shall be of the essence of this Agrecment,

15.03 Obligations to Survive

The representetions and warranties made by each of the Vendor and Purchaser herein
shall not merge on Closing and shall survive Closing.

15.04 Fees and Expenses

Each of the parties hereto will be responsible for and shall pay all costs and expenses
(including fees and expenses of legal counsel and any other advisors) each perty incurs in
connection with the negotiation, preparation and execution of this Agreement.

15.05 Waiver

No failure or delay by a party hereto in exercising any right, power or remedy under this
Agreement, and no course of dealing between the parties hereto, shall operate as a waiver of any
such right, power or remedy of the party. No single or partial exercise of any right, power or
remedy under thi$ Agreement by a party hereto, nor any abandonment or discontinuence of steps
to enforce any such right, power or remedy, shall preclude such party from any other or further
exercise thereof or the exercise of any other right, power or remedy hereunder. The election of
any remedy by a party hereto shall not constitute a waiver of the right of such parly to pursue
other available remedies, No notice to or demand on a party not expressly required under this
Agreement shall entitle the party receiving such notice or demand to any other or further notice
or demand in similar or other circumstances or constitute a waiver of the rights of the party
giving such notice or demand to any other or further action in any cixcumstances without such
notice or demand, The terms and provisions of this Agreement may be waived, or consent for
the departure therefrom granted, only by written document executed by the party entitled to the
benefits of such terms or provisions. No such waiver or consent shall be deemed to be or shall
constitute a waiver or consent with respect to any other terms or provisions of this Agreement,
whether or not similar. Each such waiver or consent shall be effectlve only in the specific
instance and for the purpose of which it was given, and shall not constitute a continuing waiver
or consent.



15.06 No Third Party Beneficiaries

This Agreement shall be binding upon and emure solely to the benefit of each of the
Parties hereto and its permitted assigns and nothing in this Agreement, express or implied, is
intended to confer upon any other person any rights or remedies of any nature whatsoever under
or by reason of this Agreement. Nothing in this Agreement shall be construed to create any
rights or obligations except between the Parties, and no person or entity shall be regarded as a
third party beneficiary of this Agreement. Each of the Parties agrees that all provisions of this
Agreement, and all provisions of any and all documents and security delivered in connection

* herewith, shall not merge and except where otherwise expressly stipulated herein, survive the

closing of the transactions contemplated by this Agreement.

+

15.07 Assicnment

This Agreement, and any rights hereunder, may not be assigned by the Vendor or the
Purchaser.

15.08 Bools and Records

~ The Purchaser shall preserve and keep any books and records of the Companies which
relate to the Purchased Assets for a period of two (2) years from the Closing Date or for any
longer period as may be required by any applicable law or governmental authority. Upon
reasonable advance notice, after the Closing Date, the Purchaser will grant the Vendor and, in the
event any of the Companies are adjudged bankrupt, any trustee of the estate of either of the
Companies and their representatives reasonable accsss during normial business hours, and a
licence free of charge, to use the books, records and documentation included in the Purchased
Assets relating up to the Closing Date, including, withowt limitation, any employment records of
the Assumed Employees relatmg to the peried up to the Closing Date and any employees
engaged by the Vendor at or in respect of the Purchased Assets up to and including the Closing
Date, and computer systems, tapes, disks, records and software acquired as part of the Purchased
Assets,

15.09 Post-Closing Receipts

If, following the Closing Date, any of the Purchased Assets are paid to or otherwise
received by the Vendor, or if any of the Excluded Assets ere paid to or otherwise received by the
Purchaser, then the Vendor or the Purchaser, as the case may be, shall hold such assets in trust
for the other and shall promptly deliver such assets to the Vendor or the Purchaser, as the case
may be,

15.10 Injunctive Relief

Each of the parties hereto acknowledges and agrees that the rights acquired by each party
hereunder are unigue and that irreparable damage would occur in the event that any of the
provisions of this Apreement to be performed by the other party were not performed in
accordance with their specific terms or were otherwise breached, Accordingly, in addition to any
other remedy to which the parties hereto are entitled at law or in equity, each party hereto shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement by the other
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party and to enforce specifically the terms and provisions hereof in any cowrt to which the parties

have agreed hereunder submit to jurisdiction.

15.11 Severability

Tn the event that any particular provision or provisions or 2 part of a provision of this
Agreement is found to be void, voidable or wnenforceable for any reason whatsoever, then the
particular provision or provisions or part of the provision of this Agreement shall be deemed
severed from the remainder of this Agreement and all other provisions shall remain in full force
and effect.

15.12 Strict Construction

Each party to this Agreement hereto acknowledges thet it and its legal counsel have
reviewed and participated in settling the terms of this Agreement and the parties hereby agree
that any rule of construction to the effect that any ambiguity is to be resolved against the drafting
party shall not be applicable in the interpretation of this Agreement.

15.13 Pubdlic Statement

Bxcept as required to obtain the Approvel & Vesting Order, no press release or public
statement or announcement with respect to the transaction contemplated in or effected pursuant
to this Agreement (a “Public Statement”) shall be made by the Purchaser or the Vendor without
the prior written consent and approval of the other Party.

15.14 Counterparts

This Agrecrﬁent shall be considered properly executed and delivered by any party if
executed in counterpart and transmitted by facsimile or electronic mail to the other party.

1515 Capacig_r' of Receiver

The Purchaser acknowlédges that Deloitte & Touche Tne. has been appointed as Receiver
pursuant to the Appointment Order. The Purchaser further acknowledges and agrees that
Deloitte & Touche Tnc. acts solely in jts capacity as Receiver, without personal or corporate
liability, The Purchaser acknowledges and agrees that Deloitte & Touche Inc. is entering into
this Agreement solely in its capacity as the Receiver and that Deloitte & Touche Inc,, its agents,
officers, partners and employees shall have no personal or corporate liability of any kind
whatsoever, in contract, in tort, or at equity as a result of or in any way connected with this
Agreement or as a result of the Vendor performing or failing to perform any of its obligations
hereunder. .

15.16 Schedules

The following are the schedules delivered separately and initialled by the Vendor and the
‘Purchaser for identification, and incorporated into this Agreement by reference and deemed to be
a part hereof, namely: :

r~
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Schedule “A™ - Legal Description of Hotel
Schedule “B” - Penmitted Encumbrances
Schedule “C” - Approval & Vesting Order
Schedule “D” - Allocation of Purchase Price
Schedule “E” - Staternent of Adj ustments
Schedule “F” - Qeneral Conveyance

e

IN WITNESS WHEREOY the parties have duly executed this Agreement this Ql:i day of

January, 2011,

This Agreement shall be open for acceptance by the Puxchaser until 5:00pm on January 24, 2011

after which time, if not accepted by the Purchaser, shall be null and void,

DELOITTE & TOUCHE INC., solely in iis
capacity as the Court Appointed Receiver and
Manager of the Property (as defined herein) of
Tuesday Equities Ltd. and Prince Royal Limited
Partnership, with no personal or corporate liability

Per; I? 63/'\\ '

Name ?41)1— A.oaT0f
Tite: suNwea Vice -ts5gens

FIRST CANADIAN MANAGEMENT CORP,

A
/ .
ANy
Per: ya 7[ } mty){—'ff 4 g
’ A

Name: Akbar Manji
Title: CFO .

(I have authority to bind the Corporation)

/}V“N
{7



-38-

SCHEDULE “A”

LEGAL DESCRIPTION

THE BENMILLER INN & SPA

PIN 41361-0104 (LT) ~ PT LT 19 PL 205 COLBORNE; PT LT 20 PL 205 COLBORNE; PT
LT 1 CON 1 ED COLBORNE AS IN R282493 (SEVENTHLY); TOWNSHIP OF ASHFIE3LD-
COLBORNE-WAWANOSH

PIN 41361-0129 (LT) — PT LT 1 CON 1 ED COLBORNE AS IN LT5242 (4THLY);
TOWNSHIP OF ASHFIELD-COLBORNE-WAWANOSH

PIN 41361-0133 (LT) — PT LT 1 CON 1 ED COLBORNE PT 2, 22R788, PT 1, 22R535 & AS
IN R 282493 (FIFTHLY); S/T INTEREST IN R177511; TOWNSHIP OF ASHFIELD-
COLBORNE-WAWANOSH

PIN 41361-0134(LT) — PT BLK B PL 206 COLBORNE PT 1, 22R439 & PART BLOCK B,
PLAN 206 COLBORNE AS DESCRIBED AS PART LOT 1, CONCESSION 1, EASTERN
DIVISION; COLBORNE AS IN R282493 (FIRSTLY) “DESCRIPTION AMENDED BY L.
SWANSON, LAND REGISTRAR 00/12/13” TOWNSHIP OF ASHFIELD-COLBORNE-
WAWANOSH

PIN 41361-0094 (LT) — LT 1 PL 205 COLBORNE; LT 2 PL 205 COLBORNE; LT 3 PL 205
COLBORNE; TOWNSHIP OF ASHFIELD-COLBORNE-WAWANOSH

Part of PIN 41118-0090 (R) — PT LT 1 CON 2 ED COLBORNE, PT LT 2 CON 2 ED
COLBORNE; TOWNSHIP OF ASHFIELD-COLBORNE-WAWANOSH, more particularly
described as follows:

Part of Lots 1 and 2, Concession II, Eastern Division, Township of Colbomne, the boundaries of
which are more particularly described as follows:

BEGINNING at the southeast angle of Lot 1, Concesston II, Easter Division;

THENCE South 89 degrees 58 minutes West along the southerly limit of the said lot, a distance
of 69.60 feet;

THENCE North 46 degrees West along the southwesterly limit of the said lot, a distance of
275.85 feet;

THENCE North 62 degrees 37 minutes East along the northwesterly limit of Instrument No.
30756, a distance of 28.49 feet to the point of commencement of the parcel herein described;

-
—
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THENCE North 62 degrees 37 minutes East along the northwesterly limit of Instrument No.
30756 and Instrument No. 87832, a distance of 323.41 feet to a point in a westerly limit of

Instrument No. 62136;

THENCE North 0 degrees 31 minutes 30 seconds East, a distance of 217.0 feet;
THENCE South 68 degrees 21 minutes 40 seconds East, a distance of 81.0 feet;
THENCE North 68 degrees 56 minutes 40 seconds East, a distance of 283.0 feet;
THENCE North 0 degrees 25 minutes 30 seconds West, a distance of 442,1 feet;

THENCE due West, a distance of 382.3 feet to a point in the west limit of Lot 2, Concession I,
Easter Division;

THENCE due South along the west limit of Lot 2, Concession II, Eastern Division, a distance of
391.3 feet to the southeast angle of Instrument No. 87374;

THENCE North 26 degrees West, a distance of 85.8 feet;
THENCE North 59 degrees 20 minutes West, a distance of 175.15 feet;

THENCE South 38 degrees 10 minutes West along the southeasterly limit of Instrument No.
87374 and Instrument No. 8096, a distance of 521.61 feet to the northwesterly corner of Part 8,
according to registered R.D. Plan No. 79 for a County of Huron;

THENCE South 46 degrees East along the northerly limit of said Part 8, a distance of 92.65 feet;

THENCE South 51 degrees 42 minutes 40 seconds East along the northerly limit of said Part 8, a
distance of 100.50 feet;

THENCE South 46 degrees East along the northerly limit of said Part 8, a distance of 169.82 feet
to the northeasterly corner of said Part 8, being the point of commencement;

as lastly described as FIRSTLY in instrument No. 340929,
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SCHEDULE “B”
PERMITTED ENCUMBRANCES

Permitted Encumbrances with respect to the Hotel means:

2)
b)

d)

g)

h)

All of the instruments set out in this Schedule “B”;

Any casements, servitudes, rights-of-way, licences, restrictions that run
with the land and other encumbrances and/or agreements with respect
thereto (including, without limiting the generality of the foregoing,
easements, rights-of-way and agreements for sewers, drains, gas and water
mains or electric light and power or telephone, telecommunications or
cable conduits, poles, wires and cables);

Defects or irregularities in title to the Hotel;

Inchoate liens for municipal property taxes, local improvement
assessments and/or taxes and/or charges, and/or other taxes, assessments
or recoveries relating to the Hotel not yet due or liens for same which are
due but the validity of which are being contested in good faith by the
Vendor provided that the Vendor has provided security which in the
opinion of the Purchaser, acting reasonably, is necessary to avoid any lien,
charge or encumbrance arising with respect thereto;

Zoning and building by-laws and ordinances, municipal by-laws and
regulations, development agreements, subdivision agreements, site plan
agreements, notices, and/or building restrictions;

Inchoate liens for public utilities not due as at the Closing Date;

The exceptions, limitations and qualifications set out in the Registry Act
and/or the Land Titles Act and/or set out on the parcel registers for the
Hotel and any amendments thereto;

All reservations, limitations, provisos and/or conditions set out in the
original grant from the Crown; and

All encroachments of buildings or other improvements and/or mislocated
fences that may be shown on any existing survey or any up-to-date survey
for the Hotel.

Without limiting the foregoing Permitted Encumbrances include the following:
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PIN 41361-0104 (LT)

1. Bylaw registered as Instrument No. R99569 on May 27, 1970; and
2. Application to Register Court Order re Order of the Ontario Superior Court of Justice

dated May 26, 2010 appointing Deloitte & Touche Inc. as the Receiver registered as
Instrument No. HC67208 on June 3, 2010.

PIN 41361-0129 (LT)

1. Bylaw registered as Instrument No. R99569 on May 27, 1970;

2. Agreement with The Corporation of the Township of Colborne (the “Town™) registered
as Instrument No, R187060 on October 27, 1980;

3. Agreement with the Town registered as Instrument No. R187062 on October 27, 1980;

4. Apgreement with the Township of Colbome registered as Instrument No. R225461 on
May 27, 1986;

5. Agreement with the Township of Colborne registered as Instrument No. R283065 on
November 30, 1992; and

6. Application to Register Court Order re Order of the Ontario Superior Court of Justice
dated May 26, 2010 appointing Deloitte & Touche Inc. as the Receiver registered as
Instrument No, HC67208 on Jurne 3, 2010,

PIN 41361-0133 (L'T)

1. Bylaw registered as Instrument No. R39569 on May 27, 1970;

2. Deed of Land from Murray Alan Hill to Carolyn Park registered as Instrument No.
R177511on August 15, 1979 and containing a statement that the lands are being
transferred to the grantee, her heirs and assigns, to and for her and their sole and only use
forever; and

3. Application to Register Court Order re Order of the Ontario Superior Court of Justice
dated May 26, 2010 appointing Deloitte & Touche Inc. as the Receiver registered as
Instrument No. HC67208 on June 3, 2010.

PIN 41361-0134 (LT)

1. Application to Register Court Order re Order of the Ontario Superior Court of Justice
dated May 26, 2010 appointing Deloitte & Touche Inc. as the Receiver registered as
Instrument No. HC67208 on June 3, 2010,
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PIN 41361-0094 (LT)

1. Application to Register Court Order re Order of the Ontario Superior Court of Justice
dated May 26, 2010 appointing Deloitte & Touche Inc. as the Receiver registered as
Instrument No. HC67208 on June 3, 2010.

PIN 41361-0094 (R)

1. Certificate registered as Instrument No, R78791 on December 15, 1966;

2. Bylaw registered as Instrument No. R99569 on May 27, 1970;

3. Certificate registered as Instrument No. R101492 on September 22, 1970,

4. Certificate registered as Instrument No. R101493 on September 22, 1970;

5. Debenture in favour of Bank of Montreal (“BMO”) securing the principal amount of
$1,000,000 registered as Instrument No. R166408 on June 29, 1978;

6. Notice of Lease in favour of Benmiller Inns Limited registered as Instrument No.
R172154 on January 24, 1979;

7. Assignment of Lease in favour of BMO registered as Instrument No. R172155 on
January 24, 1979,

8. Charge in favour of Farm Credit Corporation securing the principal amount of
$83,000.00 registered on February 8, 1980 as Instrument No. R181630;

9. Charge in favour of BMO securing the principal amount of $1,200,000 registered as
Instrument No. R181685 on February 13, 1980;

10. Debenture in favour of BMO securing the principal amount of $2,650,000 registered as
Instrument No. R196507 on April 26, 1982;

11. Debenture in favour of Manufacturers Hanover Leasing Canada Ltd. securing the
principal amount of $300,000 registered as Instrument No, R197851 on June 28, 1982;

12. Debenture in favour of Mercantile Bank of Canada securing the principal amount of
$750,000 registered as Instrument No. R197852 on June 28, 1982;

13. Debenture in favour of Credit Lyonnais Canada securing the principal amount of

$365,000 registered as Instrument No. R198873 on August 11, 1982;

14. Discharge of Debenture described in #5 above registered as Instrument No. R218611 on

June 27, 1985;
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15. Discharge of Assignment of Lease described in #7 above registered as Instrument No.
R218612 on June 27, 1985;

16. Discharge of Notice of Lease described in #6 above registered as Instrument No.
R218613 on June 27, 1985;

17. Discharge of Charge described in #9 above registered as Instrument No, R218615 on
June 27, 1985;

18. Discharge of Debenture described in #10 above registered as Instrument No. R218617 on
June 27, 1985;

19. Discharge of Debenture described in #11 above registered as Instrument No. R218622 on
June 27, 1985;

20. Discharge of Debenture described in #12 above registered as Instrument No. R218623 on
June 27, 1985;

21. Discharge of Debenture described in #13 above registered as Instrument No. R218625 on
June 27, 1985;

22. Debenture in favour of Central Guaranty Trust Co. securing the principal amount of
$1,000,000 registered as Instrument No. R259358 on February 28, 1990;

23. Deposit registered as Instrument No. R282492 on November 4, 1992,

24. Lease in favour of Black-Gold Land & Exploration Ltd. (“Black-Gold™)} registered as
Instrument No. R340135 on May 17, 2000;

25. Charge in favour of the Equitable Trust Company and Morrison Financial Mortgage
Corporation securing the principal sum of $2,380,000 registered as Instrument No.
R340930 on December 4, 2000;

26. Assignment General in favour of the Equitable Trust Company and Morrison Financial
Mortgage Corporation registered as Instrument No. R340931 on December 4, 2000;

27. Assignment of Lease from Black-Gold to Lyleton Corporation registered as Instrument
No. R342242 on December 17, 2002; and

28. Court Order re Order of the Ontaric Superior Court of Justice dated May 26, 2010
appointing Deloitte & Touche Inc. as the Receiver registered as Instrument No, R345667
on June 21, 2010.
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SCHEDULE “C”

Court File No. CV-10-8592-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE » ) » DAY, THE » DAY

JUSTICE » ) OF »,2010

BETWEEN:
THE EQUITABLE TRUST COMPANY

Applicant
-and -
TUESDAY EQUITIES LTD. as General Partner for and on behaif of
PRINCE ROYAL LIMITED PARTNERSHIP
Respondents

APPROVAL AND VESTING ORDER

THIS MOTION, made by Deloitte & Touche Inc. in its capacity as the Court-appointed
receiver and manager (the "Receiver") of all of the assets, undertakings and properties of
Tuesday Equities Ltd. and Prince Royal Limited Partnership (together, the “Debtors™), acquired
for, or used in relation to the following businesses carried on by the Debtors, including all
proceeds thereof: (i) The Benmiller Inn & Spa; (ii) The Elora Mill Inn; and (iii) the Hidden
Valley Resort (collectively, the “Property”) for an order approving the sale transaction (the
"Transaction") contemplated by an agreement of purchase and sale (the "Sale Agreement")
between the Receiver and [NAME OF PURCHASER] (the "Purchaser'') made as of [DATE] and
appended to the Report of the Receiver dated [DATE] (the "Report"), and vesting in the

Purchaser the Debtors’ right, title and interest in and to the assets described in the Sale
3\

/
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Agreement (the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Report and on hearing the submissions of counsel for the Receiver,
[NAMES OF OTHER PARTIES APPEARING], no one appearing for any other person on the
service list, although properly served as appears from the affidavit of [NAME] swormn {DATE]
filed:

2. THIS COURYT ORDERS AND DECLARES that the Transaction is hereby approved,
and that the Sale Agreement is comumercially reasonable and in the best interests of the Debtors
and their stakeholders. The execution of the Sale Apreement by the Receiver is hereby
authorized and approved, and the Receiver is hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary or desirable for the

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

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the Receiver’s and all of the Debtors’ right, title and interest in
and to the Purchased Assets described in the Sale Agreement and listed on Schedule B hereto
shall vest absolutely in the Purchaser, free and clear of and from any and all security interests
(whether coniractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial
or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Justice Cumming dated May 26, 2010; (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or any other
personal property registry system; and (iii)} those Claims listed on Schedule C hereto (all of
which are collectively referred to as the "Encumbrances”, which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Schedule D) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.
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4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
[Registry Division of {LOCATION} of a Transfer/Deed of Land in the form prescribed by the
Land Registration Reform Act duly executed by the Receiver] [Land Titles Division of
{LLOCATION} of an Application for Vesting Order in the form p}escﬁbed by the Land Titles Act
and/or the Land Registration Reform Act], the Land Registrar is hereby directed to enter the
Purchaser as the owner of the subject real property identified in Schedule B hereto (the “Real
Property”) in fee simple, and is hereby directed to delete and expunge from title to the Real
Property all of the Claims listed in Schedule C hereto.

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

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

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

7. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver is authorized and permitted
to disclose and transfer to the Purchaser all human resources and payroll information in the
Debtors’ records pertaining to the Debtors’ past and current employees, including personal
information of the “Assumed Employees” as defined in the Sale Agreement. The Purchaser
shall maintain and protect the privacy of such information and shall be entitled to use the
personal information provided to it in a manner which is in all material respects identical to the

prior use of such information by the Debtors.
8. THIS COURT ORDERS that, notwithstanding:

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

bankruptey order issued pursnant to any such applications; and
(c) any assignment in bankruptcy made in respect of the Debtors;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Debtors and shall not be void or
voidable by creditors of the Debtors, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

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

10. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its apents in carrying out the terms of this Order.




Schedule A — Form of Receiver’s Certificate

Court File No. CV-10-8592-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
THE EQUITABLE TRUST COMPANY
Applicant
-and -

TUESDAY EQUITIES LTD. as General Partner for and on behalf of
PRINCE ROYAL LIMITED PARTNERSHIP

Respondents

RECEIVER'’S CERTIFICATE

RECITALS

B. Pursuant to an Order of the Honourable Justice Cumming of the Ontario Superior Court
of Justice (the "Court") dated May 26, 2010, Deloitte & Touche Inc. was appointed as the
receiver and manager (the "Receiver") of all of the assets, undertakings and properties of
Tuesday Equities Ltd. and Prince Royal Limited Partnership (together, the “Debtors”), acquired
for, or used in relation to the following businesses carried on by the Debtors, including all
proceeds thereof: (i) The Benmiller Inn & Spa; (if) The Elora Mill Inn; and (iii) the Hidden
Valley Resort (collectively, the “Property”).

C. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale made as of [DATE OF AGREEMENT] (the "Sale Agreement”) between the
Receiver and [NAME OF PURCHASER] (the "Purchaser") and provided for the vesting in the
Purchaser of the Receiver’s and the Debtors’ right, title and interest in and to the Purchased
Assets, which vesting is to be effective with respect to the Purchased Assets upon the delivery by
the Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of the

Purchase Price for the Purchased Assets; (ii) that the conditions to Closing as set out in section e
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of the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; and (iii)

the Transaction has been completed to the satisfaction of the Receiver.

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

the Sale Agreement.

THE RECEIVER CERTIFIES the following:

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

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

2. The conditions to Closing as set out in section P of the Sale Agreement have been

satisfied or waived by the Receiver and the Purchaser; and
3. The Transaction has been compieted to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on » [DATE].

DELOITTE & TOUCHE INC., solely in its capacity
as the Court Appointed Receiver and Manager of the
Property (as defined herein) of Tuesday Equities Ltd.
and Prince Royal Limited Partnership, with no personal

or corporate liability
Per:
Name: »

Title: »



Schedule B - Purchased Assets



Schedule C — Claims to be deleted and expunged from title to Real Property




Schedule D — Permitted Encirmbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)
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SCHEDULE “D”
ALLOCATION OF PURCHASE PRICE

—_———— e .
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SCHEDULE “E”
STATEMENT OF ADJUSTMENTS




-3-

SCHEDULE “¥”

GENERAL CONVEYANCE
THIS AGREEMENT made the day of , 2011

BETWEEN:

[PURCHASER], a corporation incorporated under the laws of the Province of
Ontario

(hereinafter referred to as the “Purchaser™)

OF THE FIRST PART
-and -~

DELOITTE & TOUCHE INC,, solely in its capacity as the Court Appointed
Receiver and Manager of the Property (as defined herein) of Tuesday Equities
Ltd. and Prince Royal Limited Partnership, with no personal or corporate liability

(hereinafter referred to as the “Vendor™)

OF THE SECOND PART

WHEREAS:

Pursuant to an Order of the Honourable Justice Cumming of the Ontario Superior Court
of Justice (the "Court") dated May 26, 2010, Deloitte & Touche Inc. was appointed as
the receiver and manager (the "Receiver") of all of the assets, undertakings and
properties of Tuesday Equities Ltd. and Prince Royal Limited Partnership (together, the
“Debtors™), acquired for, or used in relation to the following businesses carried on by the
Debtors, including all proceeds thereof: (i) The Benmiller Inn & Spa; (ii) The Elora Mill
Inn; and (iii) the Hidden Valley Resort (collectively, the “Property™);

Pursuant to an Order of the Court dated [Date] (the “Approval and Vesting Order”),
the Court approved the agreement of purchase and sale made as of [Date] (the "Sale
Agreement”) between the Receiver and the Purchaser and provided for the vesting in the
Purchaser of the Vendor’s and the Debtors’ right, title and interest in and to the
Purchased Assets.

The Purchaser has offered to purchase the Purchased Assets and the Vendor has accepted
such offer on the terms and conditions contained in the Sale Agreement.

Unless otherwise indicated herein, capitalized terms have the meanings ascribed thereto
in the Sale Agreement.

e
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NOW THEREFORE IN CONSIDERATION of the mutual covenants and agreements
contained herein and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties do covenant and agree as follows:

1. Sale of Assets

(a)  The Vendor hereby sells, conveys, fransfers and assigns to the Purchaser all of the
Vendor’s and the Debtors’ right, title and interest, if any, in and to the Purchased Assets as
authorized and directed by the Approval and Vesting Order.

(b)  The Purchaser acknowledges to and in favour of the Vendor that it has inspected
the Purchased Assets and, save and except as is expressly set out in the Sale Agreement, the
Purchased Assets are sold on an “as is, where is” basis at the Closing Time and that no
representation, warranty or condition is expressed or implied as to title, description, fitness for
purpose, location, merchantability, quantity, conditions or quality thereof or in respect of any
other matter or thing whatsoever.

2. Warranties

(a)  The Purchaser and the Vendor warrant to each other that the recitals hereto are
true and correct;

(b)  The Vendor acknowledges and agrees that the representations and warranties set
out in Article 6 of the Sale Agreement are incorporated by reference herein and
are true and correct as of the date hereof’, and

(b)  The Purchaser acknowledges and agrees that the representations and warranties
set out in Article 7 of the Sale Agreement are incorporated by reference herein
and are true and correct as of the date hereof.

3. Miscellaneous

() This Agreement and all of its provisions shall enure to the benefit of and be
binding upon the parties hereto and their respective successors and assigns;

(b)  This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontaric and the laws of Canada applicable therein; and

(e) Each of the Vendor and the Purchaser shall, from time to time at the cost of the
requesting party, do all such further acts and things and execute and deliver such
further instruments and documents as may be reasonably necessary to give effect
to the sale, assignment and transfer of the Purchased Assets to the Purchaser in
accordance with the terms of the Sale Agreement.

4. This Agreement shall be considered properly executed and delivered by any party if
executed in counterpart and transmitted by facsimile to the other party.
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IN WITNESS WHEREOF the parties have executed this Agreement at R

Ontario, this

day of

, 2011,

[PURCHASER]

Per:

MName:
Title:

I have authority to bind the Corporation.

DELOITTE & TOUCHE INC., solely in its
capacity as the Court Appointed Receiver and
Manager of the Property (as defined herein) of
Tuesday Equities Ltd. and Prince Royal Limited
Partnership, with no personal or corporate liability

Per:
Name:
Title:




Casey, Paul (CA - Toronto) Financial Advisory

From: akmanji@rogers.com

Sent: Tuesday, January 25, 2011 3:14 PM

To: Casey, Paul (CA - Toronto) Financial Advisory
Subject: Re: APS re Benmiller Inn & Spa

Yes, thank you. I do have a copy of all the schedules and don't know how they got left out on
the sign back. I do acknowledge that these were all present and I do have copies of them. The
deposit was couriered yesterday and you will probably have received them by now.I will have
our legal counsel contact their legal counsel later this week, Thank you for your assistance
Akbar Manji.

Sent from my BlackBerry device on the Rogers Wireless Network

----- Original Message-----

From: "Casey, Paul (CA - Toronto) Financial Advisory" <paucasey@deloitte.ca>

Date: Tue, 25 Jan 2011 14:25:23

To: 'akmanji@rogers.com'<akmanji@rogers.com>; 'fmanji@fcmc.ca’<fmanji@fcmc.ca>

Cc: 'Grant Moffat'<GMoffat@tef.ca>; 'Leonard D.
Rodness{lrodnessfitorkinmanes.com) ' <lrodness@torkinmanes.com>; Gerstein, Ira X(CA -
Toronto)<iragerstein@deloitte.ca>

Subject: APS re Benmiller Inn & Spa

Akbar and team,

Thank you for the executed Agreement of Purchase and Sale. Attached is my initialed page 1
acknowledging your addition of "or Related Assignee" in the definition of "Purchaser”.
Please acknowledge via return email that the schedules delivered to you last week are
included as part of the execution copy, and that the agreement remains effective as of
January 24, 2011,

We awaii receipt of the deposit of $250,000 and will confirm when received.

I have copied the Receiver's independent legal counsel with this email. Please have your
counsel contact them with respect to your Title Due Diligence. We look forward to working
with you to close this transaction.

Deloitte & Touche Inc.
Receiver of certain property of
Tuesday Equities Ltd. and Prince Royal L.P.

Per: Paul M. Casey :
Senior Vice-President i

Paul M. Casey, CA-CIRP

Partner

Reorganization Services

Deloitte & Touche LLP

181 Bay Street

Brookfield Place

Suite 1400

Toronto, ON M53 2vil —
CANADA

Direct: 416-775-7172
Mobile: 416-452-9559
Main: 416-601-6150
Fax: 416-681-5690
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AMENDING AGREEMENT

(THE BENMILLER INN & SPA)

THIS AGREEMENT MADE THIS 18th DAY OF MARCH, 2011

BETWEEN:

Deloitte & Touche Inc., solely in its capacity as the Court
Appointed Receiver and Manager of the Property (as
defined herein) of Tuesday Equities Ltd. and Prince Royal
Limited Partnership, with no personal or corporate liability

(hereinafter referred to as the “Vendor”)

OF THE FIRST PART
-and—

First Canadian Management Corp., a corporation
incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Purchaser™)
OF THE SECOND PART
WHEREAS:

A, Pursuant to the Appointment Order, Deloitte & Touche Inc. was appointed by the Court
as receiver and manager, without security, of all of the assets, undertakings and propertics
of Tuesday Equities Ltd. and Prince Royal Limited Partnership (together, the
“Companies”) acquired for, or used in relation to the following businesses carried on by
the Companies, including all proceeds thereof: (i) The Benmiller Inn & Spa; (i) The
Elora Mill Inn; and (iii) Hidden Valley Resort (collectively, the “Property™);

B. Pursuani to the Agreement of Purchase and Sale between the Vendor and the Purchaser
dated January 24, 2011 (the “Sale Agreement”), the Purchaser has offered to purchase
all of the Vendor’s and the Companies’ right, title and interest in and to the Purchased
Assets on the texms and conditions contained therein. The Purchaser acknowledges that
the Vendor’s acceptance of such offer and execution of this Agreement are subject to the
terms and conditions contained herein and the approval of the Court of such actions;



C. The Vendor and the Purchaser have agreed to amend certain of the terms of the Sale
Agreement in accordance with the terms of this Agreement. Unless otherwise specified,
capitalized terms used hercin have the meanings aseribed thereto in the Sale Agreement,

D. The provisions of Article 15 of the Sale Agreement shall apply mutatis mutandis 1o the
terms of this Agreement including, without limitation, the provisions of section 15.15 of
the Sale Agreement which the Purchaser specifically acknowledges and agrees apply to
the terms of this Agreement,

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the mutual premises and covenants contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties
agree to amend the Sale Agreement as follows. For ease of reference, section headings and
numbering conforms fo that in the Sale Agresment.

AMENDMENTS TO THE SALE AGREEMENT

1.01 DLFINITIONS

The definition of “Closing Date” in section 1,01 of the Sale Agreement shall be deleted
and replaced with the following:

“Closing Date” means the earlier of (i) the date specified in any Closing Notice
delivered to the Purchaser by the Vendor or (ii) March 31, 2011,

3.03  Acceptance of Title

The Purchaser acknowledges and agrees that it has waived any and all rights that it has
under sections 3,01, 3.02, 3.03 and 8.01(a) to terminate the Sale Agreement. The Purchaser
acknowledges that it does not object to any term of the Sale Agreement, as amended by this
Agreement, has accepted title to the Hotel, is satisfied in all respects with the Purchased Assets
and is obligated to complete the transaction contemplated by the Sale Agreement, as amended by
this Agreement, subject to satisfaction of the Conditions Precedent,

3.09 Application for New Liguor Licence

Section 3.09 shall be deleted and replaced with the following:

(@)  The Purchaser shall apply to the AGCO for the New Liquor Licence within five
(5) Business Days of the isswance of the Approval & Vesting Order.
Notwithstanding the foregoing, the Vendor may at any time require the Purchaser
to withdraw the application for the New Liquor Licence and instead file an
application to transfer the Liquor Licence to the Purchaser. If the AGCO attaches
any conditions to the issnance of the New Liquor Licence or the transfer of the
Liquor Licence to the Purchaser which the Purchaser, acting reasonably, is
unwilling or unable to satisfy, then the Purchaser shall be entitled to terminate this



Agreement in accordance with Section 11. Notwithstanding the foregoing, the
Vendor shall have the right exercisable at any time to and including March 31,
2011, but not be obligated, to satisfy on behalf of the Purchaser or otherwise
eliminate any of the conditions imposed by the AGCO in connection with the
issuance of the New Liquor Licence or transfer of the Liquor Licence to the
Purchaser. If the New Liquor Licence or the transfer of the Liquor Licence is not
received by the Purchaser by the Closing Date, then this Agreement shall
automatically terminate in accordance with Section 11 unless otherwise agreed by
the Vendor and the Purchaser, each in its sole discretion, The Vendor may issue a
Closing Notice to the Purchaser upon the AGCO advising the Purchaser or the
Vendor that it will issue the New Liquor Licence or transfer the Liquor Licence to
the Purchaser.

11,01 Termination by the Parties

The phrase, “save and except section 8.01(a)” shall be added to Section 11.01(b), such

that Section 11.01(b) shall read, “by the Purchaser pursuant to Section, 8.01 (save and except
section 8.01(a)), 10.01 or 12.03™.

The reference in Section 11.01(d) to “March 21, 2011” shall be deleted and replaced
with, “March 31, 2011™.

Except as amended by this Agreement, the Sale Agreement shall remain in effect,
unamended.

This Agreement shall be considered properly executed and delivered by any party if
executed in counterpart and transmitted by facsimile or electronic mail to the other party.

IN WITNESS WHEREOF the parties have duly executed this Agreement this 18™ day of
March, 2011.

Deloitte & Touche Inc,, solely in its capacity as
the Court Appointed Receiver and Manager of
the Property (as defined herein) of Tuesday
Equities Ltd, and Prince Royal Limited
Partnership, with no personal or corporate
liability

e G

Name: five . AXSe]
Title: Srretot Wicd - R&310NT

[ have the authority to bind the corporation



FIRST CAN MANAGEMENT
CORP.

Per: pav <

Name: N_“.# / ¢
Title:

I have the authority ta bind the corporation

29924.0003/4040666_, |
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SECOND AMENDING AGREEMENT

(THE BENMILLER INN & SPA)
THIS AGREEMENT MADE THIS 29th DAY OF MARCH, 2011

BETWEEN:

Deloitte & Touche Ine., solely in its capacity as the Court
Appointed Receiver and Manager of the Property (as
defined herein) of Tuesday Equities Lid. and Prince Royal
Limited Partnership, with no personal or corporate liability

{(hereinafter referred to as the “Vendor™)
OF THE FIRST PART
- and —

First Canadian Management Corp., a corporation
incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Purchaser™)

OF THE SECOND PART
WHEREAS:

A, Pursuant to the Appointment Order, Deloitte & Touche Inc. was appointed by the Court
as receiver and manager, without security, of all of the assets, undertakings and properties
of Tuesday Equities Ltd. and Prince Royal Limited Partnership (together, the
“Companies”) acquired for, or used in relation to the following businesses carried on by
the Companies, including all proceeds thereof: (i) The Benmiller Inn & Spa; (ii) The
Elora Mill Inn; and (iif) Hidden Valley Resort (collectively, the “Property”);

B. Pursuant to the Agreement of Purchase and Sale between the Vendor and the Purchaser
dated January 24, 2011 (the “APS”), as amended by Amending Agreement dated March
18, 2011 (the “Firsi Amending Agreement”) (the APS and the First .Amending
Agreement shall bereinafter be collectively referred to as the “Sale Agreement”), the

. Purchaser has offered to purchase all of the Vendor’s and the Companies® right, title and

interest in and to the Purchased Assets on the terms and conditions contained therein.
‘The Purchaser acknowledges that the Vendor’s acceptance of such offer and execution of
this Agreement are subject to the terms and conditions contained herein and the approval
of the Court of such actions; '
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C. The Vendor and the Purchaser have agreed to amend certain of the terms of the Sale
Agreement in accordance with the terms of this Agreement. Unless otherwise specified,
capitalized terms used herein have the meanings ascribed thereto in the Sale Agreement;

D. The provisions of Article 15 of the Sale Agreement shall apply mutatis mutandis to the
terms of this Agreement including, without limitation, thé provisions of section 15.15 of
the Sale Agrcement which the Purchaser specifically acknowledges and agrecs apply to
the terms of this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the mutual premises and covenants contained herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties
agree to amend the Sale Agreement as follows. For ease of reference, section headings and
munbering conforms to that in the Sale Agreement.

AMENDMENTS TO THE SALE AGREEMENT
1.01 DEFINITIONS

The definition of “Closing Date” in section 1.01 of the Sale Agreement shall be deleted
and replaced with the following:

“Closing Date” means the eatlier of (i) the date specifi;ad in any Closing Notice
delivered to the Purchaser by the Vendor or (ii) April 18, 2011.

3.09 Application for New Liquor Licence
Section 3.09 shall be deleted and replaced with the following:

(a) The parties acknowledge that the Purchaser has applied to the AGCO for the New
' Liguor Licence. Notwithstanding the forepoing, the Vendor may at any time
require the Purchaser to withdraw the application for the New Liquor Licence and
instead file an application to transfer the Liguor Licence to the Purchaser. If the
AGCO attaches any conditions to the isshance of the New Liquor Licence or the
transfer of the Liquor Licence to the Purchaser which the Purchaser, acting
reasonably, is unwilling or unable to satisfy, then the Purchaser shall be entitled to
terminate this Agreement in accordance with Section 11. Notwithstanding the
foregoing, the Vendor shall have the right exercisable at any time to and including
April 18, 2011, but not be obligated, to satisfy on behalf of the Purchaser or
otherwise eliminate any of the conditions imposed by the AGCO in conmection
with the issuance of the New Liquor Licence or transfer of the Ligquor Licence to
the Purchaser, If the New Liquor Licence or the transfer of the Liguor Licence is
not received by the Purchaser by the Closing Date, then this Agreement shall
automalically terminate in accordance with Section 11 unless otherwise agreed by
the Vendor and the Parchaser, each in its sole discretion. The Vendor may issue a
Closing Notice to the Purchaser upon the AGCO advising the Purchaser or the
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Vendor that it will issue the New Liquor Licence or transfer the Liquor Licence to
the Purchaser,

11.01 Termination by the Parties

The reference in Section 11.01(d) to “March 31, 2011” shall be deleted and replaced
with, “April 18, 2611™. :

Except as amended by this Agreement, the Sale Agreement shall remain in effect,
unamended.

This Agreement shall be considered properly executed and delivered by any party if
executed in counterpart and transmitted by facsimile or electronic mail to the other party.

IN WITNESS WHEREOF the parties have duly executed this Agreement this 29" day of
March, 2011,

Deloitte & Tonche Ime., solely in its capacity as
the Court Appointed Recciver and Manager of
the Property (as defined herein) of Tuesday -
Equities Ltd. and Prince Royal Limited
Partoership, with no personal or corporate
liability

Per: (7 CV’”\

Name: favL Ao owdet
Title: Serdiade W - fReTvOINT
I have the authority to bind the corporation

FIRST CANADIAN  MANAGEMENT

CORE.
VMJ

Name: [

Title:
T have the authority to bind the corparation

29924,0603/4061860_.1
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SECONDTHIRD AMENDING AGREEMENT

(THE BENMILLER INN & SPA)
THIS AGREEMENT MADE THIS 21 5th DAY OF MARGHAPRIL, 2011

BETWEEN:

Deeloitte & Touche Inc., solely in its capacity as the Court
Appointed Receiver and Manager of the Property (as
defined heremn) of Tuesday Equities Ltd, and Prince Royal
Limited Partoership, with no personsl or corporate Hability

(hereinafter xeferred to as the “Vendor™)

OF THE FIRST PART
- and —

First Canadian Management Corp., a corporation
incorporated under the Jaws of the Province of Ontario

(hercinafter referred to as the “Purchaser”™)

OF THE SECOND PART
WHEREAS:

A. Pursuant {0 the Appointment Order, Deloitte & Touche Inc. was appointed by the Court
as receiver and manager, without security, of all of the assets, undertakings and properties
of Tuesday Equities Ltd. and Prince Royal Limited Partnership (together, the
“Companies”) acquired for, or used in relation to the following businesses cagried on by
the Companies, including alk proceeds thereoft (i) The Benmiller Tom & Spa; (if) The
Elora Mill Inn; and (iii) Hidden Valley Resort (collectively, the “Property™);

B. Pursuant to the Agreement ¢f Purchase and Sale between the Vendor and the Purchaser

dated January 24, 2011 (the “APS8™), as amended by Amending Agreement dated March
18, 2011 (the “First Amending Agreement”) tthe—APS—andand Second Amending
Agreement. dafed the 29" day of March, 2011 (the “Second Amendi £ ment™)
the ATS, the First Amending Agreement and jhe Second Amending Agreement shall
hereinafter be collectively referred to as the “Sale Agreement”), the Purchaser has
offered to purchase all of the Vendor’s and the Companies’ right, title and interest in and _
to the Purchased Assets on the terms and conditions contained therein. The Puxchaser
acknowledges that the Vendor’s acceptance of such offer and execution of this

¢
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Agreement are subject to the terms and conditions contained herein and the approval of
the Court of such actions;

.G The Vendor and the Purchaser have agreed to amend certain of the terms of the Sale
Agreement in accordance with the terms of this Agreement. Unless otherwise specified,
capitalized terms used herein have the meanings ascribed thereto in the Sale Agreement;

D. The provisions of Article 15 of the Sale Agreement shall apply mutatis mutandis to the
terms of this Agreement including, without limitation, the provisions of section 15.15 of
the Sale Agreement which the Purchaser specifically ackuowledges and agrees apply io
the terms of this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in cousidetation of
the rmutual premises and covenants coptajned herein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties
agree to amend the Sale Agreement as follows. For case of reference, section headings and
numbering conforms to that in the Sale Agreement.

AMENDMENTS TO THE SALE AGREEMENT

1.01 DEFINITIONS

The definition of “Closing Date” in section 1,01 of the Sale Agreement shall be deleted
and replaced with the following:

“Closing Date” means the earlier of (i) the date specified in any Closing Notice
delivered to the Purchaser by the Vendor or (i) Ansii-1Sdee—t3: 2011,

Al 2o
3.09  Application for New Ligquor Licence /ﬂ’ l _V\

Section 3.09 shall be deleted and replaced with the following:

(@  The parties acknowledge that the Purchaser has applied to the AGCO for the New
Liquor Licence. Notwithstanding the foregoing, the Vendor may at any time
require the Purchaser to withdraw the application for the New Liquor Licence and
ingtead file an application to wapsfer the Liquor Licence to the Purchaser. If the
AGCO attaches any conditions to the issuance of the New Liquor Licence or the
transfer of the Liquor Licence to the Purchaser which the Purchaser, acting

reasonably, is wawilling or npable to satisfy, then the Purchaser shall be entitled to

Q/ ; terminate this Agreement in accordance with Section 11. Notwithstanding the
) foregoing, the Vendor shall have the right exercisable at any time to and including

Ap{ 1} } 20 Apiihiay=td 2011, but not be obligated, to satisty on behalf of the Purchaser

or ofherwise eliminate any of the conditions imposed by the AGCO in connection
5- Prv with the issuance of the New Liquor Licence or transfer of the Liquor Licence to
the Purchager. If the New Liguor Licence or the transfer of the Liquor Licence is
not received by the Purchaser by the Closing Date, then this Agreement shall
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automatically terminate in accordance with Section 11 unless otherwise agreed by
the Vendor and the Purchaser, each in its sole discretion. The Vendor may issue a
Closing Notice to the Purchaser upon the AGCO advising the Purchaser or the
Vendor that it will issue the New Liquor Licence or transfer the Liguor Licence to
the Purchaser,

11.01 Termination by the Parties

The reference in Section 11.01(d) to “Mareh-34:Aptil 18, 20117 shall be deleted and

replaced with, “Aﬁﬁﬂ%%@ll”.
I\ 2ol 2.0\
V Except as a.'mem[:l\;@f by this Agreer;;ent, the Sale Agreement shall remain in effect,

upamended.

This Agreement shall be considered properly executed and delivered by any party if
executed in counterpart and transmitted by facsimile or electronic mail to the other party.

IN WITNESS WHEREOF the partics have duly executed this Agreement this -2%;"‘ day of
MerehApnl, 2011,

Deloitte & Touche Ine,, solely in its capacity as
the Cowrt Appointed Receiver and Manager of
the Property (as defined herein) of Tuesday
Equities Ltd. and Prince Royal Limited
Partnership, with no persoual of corporate

Hability P
Per: 3 O/l

Name; \
Title:

1 have the autharity to bind the corporation

FIRST  CANADIAN MANAGEMENT
CORY. A

27
Per: /%M’l
Name: Mege. N ANT
Title: ()‘F':O

.-J'
§ have the antherity to bind the corporation

29924.0003/4061869_42
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Vove-tt
7 ~THRD- AMENDING AGREEMENT

(THE BENMILLER INN & SPA)

b
j ;- e
/' THIS AGREEMENT MADE THIS }étn DAY OF APRIL, 2011
10
BETWEEN:

Deloitte & Touche Inc., solely in its capacity as the Coust
Appointed Receiver and Manager of the Property (as
defined herein) of Tuesday Equities Lid. and Prince Royal
Limited Parinership, with no personal or corporate Lability

(hereinafier referred to as the “Vendor™)

OF THE FIRST PART
-and —

First Canadian Management Corp., a corporation
incorporated under the laws of the Province of Ontario

(hereinafter refexred to as the “Purchaser™)

OF THE SECOND PART
WHEREAS:

A, Pursuant to the Appointment Order, Deloitte & Touche Inc. was appointed by the Court
as receiver and manager, without security, of all of the assets, undertakings and properties
of Tuesday RBquities Ltd. and Prince Royal Lindted Parinership (together, the
“Companics”™) acquired for, or used in relation to the following businesses camied on by
the Companies, including all proceeds thereof: (i) The Benmiller Inn & Spa; (ii) The
Elora Mill Inn; and (iii) Hidden Valley Resort (collectively, the “Property™),

B. Pursuant to the Agreement of Purchase and Sale between the Vendor and the Purchaser
dated January 24, 2011 (the “APS8”), as amended by Amending Agreement dated March
18, 2011 (the “First Amending Agreement”)}%né Second Amending Agreement dated
the 29" day of March, 2011 (the “Second Amending Agreement’i% (the APS, the First
Amending Agreement, apd the Second Amending Agreement, Siall hereinafter be
collectively referred to as the “Sale Agreement™), the Purchaser hay & 3

Thieh AMENMING Agpsemevr DATEL  THE |5

Pase:1-3
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the Vendor’s acceptance of such offer and execution of this Agreement are subject to the
terms and conditions contained herein and the approval of the Court of such actions;

The Vendor and the Purchaser have agreed to amend certain of the terms of the Saje
Agreement in accordance with the terms of this Agreement. Unless otherwise specified,
capitalized tepms used herein have the meanings ascribed thereto in the Sale Agreement;

The provisions of Article 15 of the Sale Agreement shall apply mutatis mutandis to the
terms of this Agreement including, without limitation, the provisions of section 13.15 of
the Sale Agreement which the Purchaser specifically acknowledges and agrees apply to
the terms of this Agreement.

NOW THEREFORE TIHIS AGREEMENT WITNESSETH that in congideration of

the mutual premises and covenants contained berein and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the parties
agree to amend the Sale Agreement as follows. For ease of reference, section headings and
numbering conforms to that in the Sale Agreement.

1.01

AMENDMENTS TO LE AGREEMEN

DEFINITIONS

The definition of “Closing Date™ in section 1.01 of the Sale Agreement shall be deleted

and replaced with the following:

3.09

Apeivi 22 R

20

/’}"“’

\*

Application for New Liquor Licence

“Closing Date” meaps the earlier of (i) the date specified in any Closing Notice
deliverad to the Purchaser by the Vendor or (ii) May-12, 2011, Aeea. 23 2ol

Section 3.09 shall be deleted and replaced with the following:

The parties acknowledge that the Purchaser has applied 1o the AGCO for the New
Liquor Licence. Notwithstanding the foregoing, the Vendor may at any time
require the Purchaser to withdraw the application for the New Liquor Licence and
instead file an application to transfer the Liquor Licence to the Purchaser. If the
AGCQO attaches any conditions to the issuance of the New Liquor Licence or the
wransfer of the Liquor Licence to the Purchaser which the Purchaser, acting
reasonably, is unwilling or unable to satisfy, then the Purchaser shall be entitled to
terminate this Apreemient in accordance with Section 11, Notwithstanding the
foregoing, the Vendor shall have the right exercisable at any time to and including
May-42-2011 but not be obligated, to satisfy on behalf of the Purchaser or
otherwise eliminate any of the conditions imposed by the AGCO in connection
with the issuance of the New Liguor Licence or transfer of the Liquor Licence to
the Purchaser. If the New Liquor Licence or the transfer of the Liquor Licence is
not received by the Purchaser by the Closing Date, then this Agreement shall

Paee:273

-
—

A~



APR-2B-2011 17:44 From: 5196458879 To: 14166016690

automatically terminate in accordance with Section 11 unless otherwise agreed by
the Vendor and the Purchaser, cach in its sole discretion. The Vendor may issue a
Closing Notice to the Purchaser upon the AGCO advising the Purchaser or the
Vendor that it will issue the New Liguor Licence or transfer the Liquor Licence fo
the Purchaser.

h
) e ¢ . -
11.01 Termination by the Parties 0 -, I)Q/‘"
The reference in Section 11.01(d) to “April 38; 20117 shall be deleted and replaced with,
" “Mayl2, 20117,
Apwin 28
Except as amended by this Agreement, the Sale Agreement shall remain in effect,
unamended,

This Agreement shall be considered properly executed and delivered by any party if
executed in counterpart and trapsmitted by facsimile or electronic mail to the other party.

2.0
IN WITNESS WHEREOF the parties have duly executed this Agreement this+52 day of April,
2011.

Deloitte & Tonche Ine,, solely in ifs capacity as
the Court Appointed Receiver and Manager of
the Property (as defined herein) of Tuesday
Equities Ltd. and Prince Royal Limited

Partnership, with, no personal or corporate
liability Q

Nampe:

Title:

[ have the authority to bind the corperativn

FIRST CANADIAN  MANAGEMENT

CORP.

Name: / f’(ﬂ/l
Title:
T bave the suthority to bind the corporation

25924.,0003/406)569 2

Page:373




APR-28-2011 15:48 From: 51964560872 To: 14166016636

FIFTH AMENDING AGREEMENT
(THE BENMILLER INN & SPA)

THIS AGREEMENT MADE THIS 28 DAY OF APRIL, 2011

BETWEEN:

Deloitte & Touche Inc., solely in its capacity as the Court
Appointed Receiver and Manager of the Property (as
defined herein) of Tuesday Equities Lid. and Prince Royal
Limited Partuwership, with no personal or corporate liability

(hereinafter referred to as the “Vendor”)
OF THE FIRST PART
-and —

First Canadian Management Corp., a corporation
incorporated under the laws of the Province of Ontario

{hereinafter refe'rre:d o as the “Purchaser™)

OF THE SECOND PART

WHEREAS:

B

Pursuant to the Appointment Order, Deloitte & Touchs Inc. was appointed by the Court
as receiver and manager, without security. of all of the assets, undertakings and properties

. of_Tuesday Equities Etd. apd Prince Royal Limited Partnership (togsther, the

“Companies™) acquired for, or used in relation to the following businesses carried on by
the Cornpanies, including all proceeds thereof: (i) The Benmiller Inn & Spa; (i) The
Elora Mill Inn; and (1ii) Hidden Valley Resort {collectively, the “Property™);

Pursuant to the Agreement of Purchase and Sale between the Vendor and the Purchaser
dated Jahuary 24, 2011 (the “APS"), as amended by Amending Agreement dated March
18, 2011 {the “First Amending Agreement”), Second Amending Agreement dated
March 29, 2011 (the “Second Amending Agreement”), Third Amending Agreement
dated April 15, 2011 (the “Third Amending Agreement”) and the Fourth Amending
Agreement dated April 20, 2011 (the “Fourth Amending Agreement”) (the APS, the
First Amending Agreement, the Second Amending Agreement, the Third Amending
Agreement and the Fourth Amending Agreement shall hereinafter be collectively referred
to as the “Sale Agreement”), the Purchaser has offered to purchase all of the Vendor’s
and the Companies’ right, title and interest in and to the Purchased Assets on the terms

Page:1718
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and conditions contained therein. The Purchaser acknowledges that the Vendor's
acceptance of such offer and execution of this Agreement are subject to the terms and
conditions contained herein and the approval of the Coust of such actions;

C. The Vendor and the Purchaser have agreed to amend cerfain of the terms of the Sale
Agreement in accordance with the terms of this Agreement. Unless otherwise specified,
capitalized terms used herein have the meanings ascribed thereto in the Sale Agreement;

D. The provisions of Article 15 of the Sale Agreement shall apply mutatis mutandis to the
terms of this Agreement including, without limitation, the provisions of section 15.15 of
the Sale Agreement which the Purchaser specifically acknowledges and agrees apply to
the terms of this Agreement.

NCOW THEREFORE TIUS AGREEMENT WITNESSETH that in consideration of
the mutual premises and covenants contained herein and other good and valuable consideratjon,
the receipt and sufficiency of which are heteby acknowledged by the patties hereto, the parties
agree to amend the Sale Agreement as follows. For ease of reference, section headings and
numbering ¢onforms to that in the Sale Agreement.

AMENDMENTS TO THE SALE AGREEMENT

1.01 DEFINITIONS

The definition of “Clesing Date” in section 1,01 of the Sale Agreement shall be deleted
and replaced with the following

“Closing Date” means the earlier of (i) the second Business Day following the
date on which the New Liquor Licence js issued to the Purchaser; and (i) May-97~

Pase:2-18

-

%Y =
2011 f‘f\ﬁ)g_ \LD-‘"-@;' eoflw™

The definition of “Closing Notice” in section 1.01 of the Sale Agreement shall be

The following definitions shall be added to section 1.01 of the Sale Agreement:

“Deficiencies” means the Fire Code Deficiencies, any other deficiencies
jdentified with respect to the Purchased Assets or any other matters. giving rise to
work orders or tequiring any form of remedial ection identified by any of the
inspections carried out in connection with the application for the New Liquor
Licence or otherwise carried out by the Purchaser, including, without limitation,
the health Inspection and building inspection of the Hotel.

“Fire Code Deficiencies” means those deficiencles in the Hotel requiring
rectification to ensure compliance with the appliceble fire code identified by the
Goderich Fire Department pursuant to a Fire Inspection Report dated April 7,
2011 prepared by the Goderich Fire Department and the Fire Safety Audit dated

T
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2.04

May 25, 2008 prepared by Hine Reichard Tomlin Inc. with respect to the Hotel.
A list of the Fire Code Deficiencles Is attached hereto as Schedule “A™.

Purchase Price

Section 2.04 shall be amended by deleting the reference to, “one million six hundred
thousand dollars ($1,600,000.00)”, and replacing it with the phrase, “one million five hundred

and fifty thousand dollars {§1,550,000.00)”.

2,10

3.09

3.0

Adjughments to the Purchase Price

Section 2.10(i) shall be amended by inserting the following as a new second sentence:

Without limiting the foregoing, there shall be no adjustment to the Purchase Price
in commection with the Deficiencies, including, without limitation, any steps
which fhe AGCO may tequire the Purchaser to take 1o rectify or otherwise
address any of the Deficiencles as a condition of the issnance to the Purchaser of
the New Liquor Licence or transfer to the Purchaser of the Liquor Licence.

Awpplication for New Liguor Licence
Section 3,09 shali be deleted and replaced with the following:

(@)  The parties acknowledge that the Purchaser has applied to the AGCQ for the New
Liquor Licence. Notwithstanding the foregoing, the Vendor may at any time
require the Purchaser to withdraw the application for the New Liquor Licence and
instead file an application to fransfer the Liquor Licence to the Purchaser. The
issuance of the New Lignor Licence or the trapsfer of the Liquor Licence to the
Purchaser shall not be a condition of Closing. Without limiting the foregoing, the
Purchaser shall not be entitled to terminate this Agreement if (f) the New Liquor
Licence is not issued to the Putrchaser on or before the Closing Date; (ii) the
Liquor Licence is not transferred to the Purchaser on or before the Closing Date:
or (iij) the AGCO attaches any conditions to the issuance of the New Liquor
Licence or the transfer of the Liquor Licence to the Pul‘Chaser whlch ’rhe

“Purchaser is unwilling or unable to satisfy.

Rectification of Fire Code Deficiencies

The following shall be inserted as a new section 3.10:

3.10 Rectification of Fire Code Deficiencies

‘The Purchaser covenants in favowr of the Vendor to:

(8  deliver to the Goderich Fire Department an undertaking in form and
content safisfactory to the Vendor confirming that the Purchaser will-
undertake to rectify the Fire Code Deficiencies by the deadline dates and
in the manner specified in Schedule “A™ hereto;
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rectify the Fire Code Deficiencies by the deadline dates and in the manner
specified in Schedule “A™ hereto following Closing, provided that the Purchaser
shall have no obligation to rectify any of the Fire Code Deficiencies or any of the
other Deficieincies in the event this Agreement is terminated in accordance with
the terms hereof; and

indemnify and hald the Vendor harmless for any claims, costs or expenses for
which the Vendor may become liable as a result of any failure by the Puxchaser to
rectify the Fire Code Deficiencies by the deadline dates or in the mamner specified
in Schedule “A” hereto following Closing, provided that this indemnity shall only
become effective upon Closing.

4.02 “AsIz” Condition of Purchased Assets

Section 4.02 shall be amended by inserting the following as a new subparagraph 4.02(g):

(e

the Vendor acknowledges the existence of the Deficiencies. The
Purchaser shall be solely responsible to rectify the Deficiencies at its own
cost and wilf not seek any additional abatement of or reduction to the
Purchase Price in respect of any Deficlencies, whether known as of the
date of this Agreement or arising after the date hereof.

7.01 Purchaser’s Representations and Warrantiey

In section 7.01(¢), the phrase, “and the application for the New Liguor Licence” shall be

deleted.

8.01 Conditions in Favour of the Purchaser

Section 8.01(b) shall be deleted,
11,01 Termination by the Parties

_May 20117

4 &'G‘\...‘
11,03 Vendor’s Rigl_cxt tp Retain Deposit

The reference in sectlon 11 01( ) to “Aprﬂ 28 2011” shall be deleted aud replaced wlth

W\O% \L; (V

The following shall be added as a new penultimate sentence in Section 11.03:

For greater certainty, the phrase, “for reasons within its controf” in the first
sentence of this Section shall include the failure or refusal by the AGCOQ to, on or
before the Closing Date, issue the New Liquor Licence to the Purchaser or
transfer the Liquor Licence to the Purchaser.

Except as amended by this Agreement, the Sale Agreement shall remain in effect,

unamended.
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This Agreement shall be considered properly executed and delivered by any party if
executed in counterpart and transmitted by facsimile or electronic mail to the other party.

N WITNESS WHEREOF the parties have duly executed this Agreement this 28" day

of April, 2011,

600761_}.dbe

Deloitte & Tonche Inc., solely in its capacity as
the Court Appointed Receiver and Manager of
the Property (as defined herein) of Tuesday
Equities ILtd. and Prince Royal Limited
Partnership, with no personal or corporate
Liability

Paee:5-18
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Title: Follad Vi o - ¢ 2T Pt
T have the authority to bind tho corporation

FIRST  CANADIAN  MANAGEMENT

CORP.

Name: Ar@Og. M AkT
Title:
Thave the authority ta bind the corporation
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EXHIBIT ">

Court File No: 31-OR-207807-T

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY)

REGISTRAR MILLS )} THURSDAY, THE 10TH

)
) DAY OF MARCH, 2011

IN THE MATTER OF THE BANKRUPTICY OF
TUESDAY EQUITIES LTD. AND PRINCE ROYAL
LIMITED PARTNERSHIP

BANKRUPTCY ORDER

On the application of The Equitable Trust Company (“Equitable”), a
creditor of Tuesday Equities Ltd. and Prince Royal Limited Parimership (the
“Debtors”), in the Province of Ontario, filed on the Sth day of February 2011;

Having heard the evidence of Equitable, no one appearing for the Debtors
although properly served as shown by the affidavits of service of David
Livingston sworn February 17, 2011 and Randy Milnes sworn February 16, 2011,
filed;

And it appearing to the Court that the following acts of bankruptcy have
been committed: namely that the Debtors have ceased to meet their liabilities
generally as they become due including payment of the indebtedness owing to

the applicant:

1. The Court hereby orders that Tuesday Equities Ltd. and Prince Royal

Limited Partnership, carrying on business in the Province of Ontario, be

5790612 v



5790612 v4

_9.

adjudged bankrupt by virtue of a bankruptcy order hereby made on this
date.

The Court further orders that Deloitte & Touche Inc, of the City of
Toronto, in the Province of Ontario, be appointed as trustee of the estate of
the bankrupt.

The Court further orders that the trustee give security in cash or by bond
or suretyship without delay, in accordance with subsection 16(1) of the

Bankrupticy and Insolvency Act.

The Court further orders that the costs of the applicant creditor be paid out

of the estate of the bankrupt on taxation of the estate.

BATED-atToronto-this day-of , 261

Vs uins

REGISTRAR

JANET E. MILLS
Deputy Registrar w1 Bankrupicy  Registraire adjoint des faillites
Supenor Court of Justice Cour sundrisure de justice
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EXHIBIT “ £

In the Matter of the Receivership of Tuesday Equities Ltd. and Prince Royal L.P.
Combined Statement of Receipts and Disbursements For The Elora Mill inn,

Hidden Valley Resort and The Benmiller Inn & Spa
For the period May 26, 2010 to April 30, 2011
(Unaudited)

(In SCAD)

Cash Receipts
Operating Cash Receipts
Other Cash Receipts

Cash Receipts

Cash Disbursements
Food & Beverage Costs
Room and Hotel Supplies
Employee related Costs and Benefits
Utility Costs
Repairs and Maintenance
Capital Expenditures
Sales and Marketing
Insurance
Property Taxes
Bank, Merchant and Payroll Services Fees
Administrative and General Costs
GST, PST and HST Paid
Management Fees
Other Disbursements
Total Operating Cash Disbursements

Cash Flow before Professional Fees

Receiver's Fees - Deloitte & Touche Inc.

Legal Fees - Adam M. Vassos

Legal Fees - ThorntonGroutFinnigan LLP

Legal Fees - Torkin Manes LLP

Other Professional Fees / Consultant Fees / CBRE
Net Cash Flow

Opening Cash Balance
Closing Cash Balance as at April 30, 2011

Notes:

See accompanying notes,

Cumulative
January 1, 2011 May 26, 2010
to April 30, to April 30,
2011 2011
550,672 5,462,679
2,503,179 4,641,897
3,053,851 10,104,576
94,638 828,446
13,082 115,696
479,243 2,523,003
156,714 443,976
34,726 122,982
47,173 86,426
12,041 64,044
- 47,748
35,423 247,439
19,910 129,646
21,176 106,215
109,540 657,206
95,377 278,459
20,695 97,551
1,139,738 5,748,837
1,914,113 4,355,739
403,152 807,378
4,000 21,900
133,110 260,385
41,973 52,731
74,850 158,140
1,257,028 3,055,205
342,820

3,398,025

Note



Notes to the Combined Statement of Receipts and Disbursements for the period from May 26, 2010 to April 30, 2011:

1 Includes the proceeds of sale with respect to The Elora Mill Inn totaling $1,815,000, the proceeds of sale with
respect to Hidden Valley Resort totaling $2,245,000, a deposit of $250,000 received in January 2011 from First Canadian
Management Corporation with respect to its offer for The Benmiller Inn & Spa, and collection of pre-receivership
accounts receivable. The sale transaction with respect to The Benmiller Inn & Spa closed after April 30, 2011 and the
balance of proceeds of $1,300,000 were received at closing.

2 Includes weekly funding of the General Manager's operating accounts.

3 Includes pre-receivership liabilities disbursed since May 26, 2010 of approximately $124,000 with respect to bi-weekly
payroll due on May 28, 2010 and $41,000 for bi-weekly payroll due on June 11, 2010 that covered the period
May 23 to 25, 2010.

4 Includes pte-receivership liabilities disbursed since May 26, 2010 of $37,000 with respect to out-of-pocket costs paid to
the property management company, Crescent Hotels and Resorts.

5 The Receiver's fees have been paid to January 11, 2011. Legal fees of TGF have been paid to December 31, 2010,

6 Includes payment made for the Phase I Environmental Site Assessments and Building Condition Surveys performed by
Trow & Associates for the three properties. Also includes payments remitted to CB Richard Ellis with respect to its
commission on the sales of The Elora Mill Inn and Hidden Valley Resort,

7 The closing bank balance includes deposits of approximately $19,000 received since May 26, 2010 relating to future
events after April 30, 2011, which were held in a separate trust account until May 11, 2011 when the Benmiller
transaction successfully closed.



