Court File No. 05-CL-6159
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) THURSDAY, THE 17" DAY OF

MR. JUSTICE GROUND ) NOVEMBER, 2005

BETWEEN:

UDAYAN PANDYA
Plaintiff

- and -

COURTNEY WALLIS SIMPSON, YORK REGION
REALTY INC., WALLIS SIMPSON & ASSOCIATES
AND CAMEO INVESTMENTS
Defendants

In the Matter of the Class Proceedings Act, 1992

ORDER FOR AN APPOINTMENT OF AN INTERIM RECEIVER

THIS MOTION made by the plaintiff for an order appointing a receiver of Courtney
Wallis Simpson ("Simpson") personally and for York Region Realty Inc. ("York Reality")
pursuant to s. 101 of the Courts of Justice Act with investigatory and preservation powers was

heard by the court this day at 393 University, Avenue, Toronto.

UPON READING the affidavits of Udayan Pandya and Richard Kwasniewicz and on

hearing the submissions of counsel for the plaintiff, no one appearing for the defendants

“/n’!



despite short notice of this matter, and upon being advised that Ms. Simpson is aware of this

proceeding and that the relief sought would likely be granted if she did not attend,

1. THIS COURT ORDERS that Michael J. Quilling be appointed a receiver (the
"Receiver") over the assets of Simpson and York Realty pursuant to s. 101 of the Couris of

Justice Act with the powers and duties hereinafter set out.

2. THIS COURT ORDERS that the defendants be given leave on three days notice to the
plaintiff and the Receiver to bring any motion they might see fit to vary this order.

3. THIS COURT ORDERS that Bennett Jones LLP be appointed as counsel to the
Receiver, that the Receiver shall, in its discretion be entitled to share information received by it
with the plaintiff but that the information obtained under this order shall not, without further

direction and order, of this Court, be used in any criminal proceedings.

4. THIS COURT ORDERS that the Receiver shall have the power to engage consultants,
agents, employees, experts, auditors, accountants, managers, solicitors and counsel and such
other assistants from time to time and on whatever basis, including on a temporary basis, as it
may consider an the business of any of the defendants or generally exercising the powers and

duties conferred by this Order.

5. THIS COURT ORDERS that the Receiver may apply to this Court for advice and
directions relating to the proper exercise of its powers hereunder, or for any variations to this

Order.
Preservation of Assets
6. THIS COURT ORDERS that the Receiver is hereby empowered and authorized for and

on behalf of and in the name of any of the defendants to take possession and control of all of the
present and future assets, undertaking and property of the defendants and any funds, proceeds or



other assets directly or indirectly related to the funds allegedly raised by the defendants as

alleged in the statement of claim (the "Property”) and any and all proceeds, receipts and

disbursements arising out of or from the Property, until further order of this Court, and to act at

once in respect of the Property. Without in any way limiting the generality of the foregoing and

in furtherance thereof, the Receiver is hereby expressly empowered and authorized on the

Receiver's behalf, but not obligated:

(2)

(b)

(©)

(@

to take such steps as in the opinion of the Receiver are necessary or appropriate to
receive, preserve, protect and maintain control of the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance
coverage as may be necessary or desirable, provided that the Receiver shall not
evict or dispossess any occupant of any residential dwelling without further order

of this Court made on notice to such occupant;

to take such steps as in the opinion of the Receiver are necessary or appropriate to
maintain control over all receipts and disbursements arising out of or from the

Property;

to receive and collect all monies, debts, claims, choses in action and accounts now
owed or hereafter owing to any of the defendants in respect of the Property and to
exercise all remedies of any of the defendants in collecting all such monies,
including, without limitation, to enforce any security held by any of the
defendants and to receive and recover all funds, monies, cash, cash equivalents,
negotiable securities, accounts and any other assets on deposits to banks,

brokerages and other financial or other institutions;

to join in and execute, assign, issue and endorse such transfers, conveyances,
contracts, leases, deeds, bills of sale, cheques, bills of lading or exchange, or other
documents of whatever nature in respect of any of the Property, in the name and
on behalf of any of the defendants, which are necessary, desirable or convenient

in, the opinion of the Receiver for any purpose pursuant to this Order;



(e) to initiate, prosecute and continue the prosecution of any and all proceedings as
may in its judgment be necessary or desirable to properly protect or realize upon
the Property and to defend all proceedings now pending or hereafter instituted
against any of the defendants or the Receiver, the prosecution of or defence of
which will, in the judgment of the Receiver, be necessary to properly protect or
realize on the Property or to protect the administration by the Receiver of the
affairs of any of the defendants and the Property, and to settle or compromise any

such proceedings which in the judgment of the Receiver should be settled;

§d) to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part thereof and negotiate such terms and
conditions of sale as the Receiver in its discretion may deem appropriate,
provided that any such sale or disposition of Property shall, if the defendants do

not consent to the same, be subject to the Court's approval;

(g)  to report to, meet with and discuss with such creditors of the defendants and their
advisors as the Receiver deems appropriate including holding town hall or other

meetings on all matters relating to the Property and receivership; and

(h)  to register this order in any public registry against title to any of the Property.
Without limiting the generality of the foregoing this court orders that this order be
registered against the real property and other assets described at Schedules "B"
and "C" hereto.

7. THIS COURT ORDERS that no person having notice of this order shall interfere with,
obstruct or in any way hinder the Receiver in the fulfillment or pursuit of its duties hereunder
and that all such persons are under an obligation to deliver up to the Receiver any Property or
other thing to which the Receiver is entitled to under this order. In the event that any person
contests that any asset, document or thing is Property under this order or is document or record
properly producible to the Receiver then that person shall first deliver up the asset in question to

the Receiver or to such third party as the Receiver in its discretion may agree for safekeeping and



the person contesting the Receiver's right may thereafter, if so advised, bring an application to

this Court for directions.

8. THIS COURT ORDERS that the Receiver may receive information from persons as to
the details of their deposit of trust funds investments with Simpson and the other defendant but
that the Receiver shall not be under any obligation to call for claims, validate claims or make
recommendations with respect the disbursement of funds to investors without further order of

this Court.

9. THIS COURT ORDERS that no demands, actions, motions, steps, registrations,
perfections, administrative proceedings, self-help remedies, or any other acts, proceedings or
private remedies whatsoever in respect of the Property, including without limitation, the
enforcement of security, liens or collection of any debt or liability, the exercise of any debt or
liability, the exercise of any landlord's right to distrain or terminate any lease, the acceleration,
amendment or termination of any contract, including any contract of insurance, the exercise of
any right of set-off or combination of accounts, the exercise of any construction, mechanics’
repair, storage or other lien, or the commencement or continuation of any proceedings under any
Environmental Laws (as hereinafter defined) in any jurisdiction in which the Property may be
located, shall be taken against the Receiver, with respect to the Property or any part thereof,
without the prior written consent of the Receiver or leave of this Court first being obtained upon

not less than seven days' notice to the Receiver.

10. THIS COURT ORDERS that the defendants and anyone baving knowledge of this
order be and they are hereby restrained, pending consent of all parties or further order of this
Court:

(a)  fromremoving from Ontario or in any way disposing, dealing with or diminishing
the value of any of the defendants' property, whether real or personal, present or
future, held in Ontario or elsewhere, whether held in the defendants' names or not,

pending the final determination of this action or further order of this Court;



(b)  from withdrawing or causing or permitting the withdrawal of or transferring of
funds or issuing of cheques or other instruments from any of the defendants’ bank
accounts or investment accounts of any nature whatsoever, whether held
individually or jointly with any other person, pending the final determination of
this action or further order of this Honourable Court, provided that the defendants
shall have leave to seek variation of this order in order to permit the withdrawal of
a reasonable amount as ordinary living expenses provided that if any such order is
sought the defendants must have fully complied with this order in all respects
including the provision to the Receiver of the information required to be provided

to the Receiver.
Documents and Investigations

11. THIS COURT ORDERS that the Receiver shall forthwith be entitled to take possession
of and examine the defendants' books and records and make such inquiries as it deems prudent
and necessary of the defendants' bankers, accountants, auditors, advisors, managers, experts,
solicitors, agents, officers, employees and others in order to determine the financial status of the
defendants, and shall conduct a review and, if necessary, a detailed examination of the financial

records of the defendants.

12. THIS COURT ORDERS that the Receiver shall report to this Court at such times and in
such fashion as this Court may direct.

13.  THIS COURT ORDERS that the defendants and their accountants, auditors, advisors,
agents, managers, eXperts, solicitors, agents, officers and employees, including, without
limitation, any accountants, bankers or financial, legal, advisors and the persons set out in
Schedule "A", (the "Affected Persons") shall forthwith provide to the Receiver all of the books
and records relating to the defendants' financial history and dealings, including, without
limitation, all ledgers, bank statements and records, cheques, financial statements, receipts,
vouchers, deposit slips, contracts, agreements, accounting records, computer records (including

but not limited to tapes and/or discs) or other documents or records of any kind or nature,



howsoever stored or maintained, relating to the defendants (the "Documents”). Provision of the
Documents to the Receiver shall not breach any confidentiality or other non-disclosure
obligations the Affected Persons might otherwise have to the defendants and it shall be deemed
that the defendants shall have consented to the release of the Documents. The Receiver shall
allow the defendants and their advisors reasonable access to and the ability to make copies of any
and all such books and records in the possession of the Receiver. The defendants shall allow the
Receiver to make, retain and take away copies of any or all of the Documents and shall forthwith
grant to the Receiver access to and use of accounting, computer, software and physical facilities

relating thereto promptly at the request of the Receiver.

14. THIS COURT ORDERS that if any of the Documents is stored or otherwise contained
on a computer or other electronic system of information storage, the defendants and all Affected
Persons shall forthwith give unfettered access to the Receiver for the purpose of allowing the
Receiver to obtain a full copy of the Documents, whether by way of printing same onto paper or
making copies of computer discs or such other manner of retrieving and copying same as the
Receiver in its discretion deems expedient. For the purposes of this paragraph, the defendants
and the Affected Persons shall provide the Receiver with all such assistance in gaining access 1o
the Documents as the Receiver may in its discretion require, including, without limiting the
generality of the foregoing, forthwith providing the Receiver with instructions on the use of any
computer or other system and providing the Receiver with any and all access codes, passwords

or other codes as may be required to gain access to the Documents.

15. THIS COURT ORDERS that Internet service providers or persons, corporations or
‘individuals who provide e-mail, World Wide Web, file transfer protocol or other Internet
connection services to the defendants and/or its present and former directors, officers, employees
and agents to access the Internet or World Wide Web e-mail or other similar services, deliver to
the Receiver, documents, server files, archive files or any other information in any form in any
way recording messages, emails or other information sent or received by the defendants and/or
its present and former directors, officers, employees and agents in the course of their association

and in conducting their duties related to the operations and affairs of the defendants.



16. THIS COURT ORDERS that the Receiver shall have ongoing access to the defendants'
current and future bank account statements and other financial records, copies of which shall be
provided to the Receiver as and when demanded by the Receiver. The defendants and the third

parties shall co-operate and consent to the distribution of such records to the Receiver.

17.  THIS COURT ORDERS that the Receiver is empowered to demand production from
third parties (including but not limited to the defendants' advisors, banks, financial institutions

and the persons set out in Schedule "A") of documents relating to:
(@)  the defendants' financial affairs;

(b)  the deposit of funds received in connection with the sale of commercial real

estate;

(c) the identities of the persons who have provided deposit funds to Simpson and the

other defendants;

(d)  the bank accounts or other financial records referable to the accounts into which
such funds were deposited including documents referable to any withdrawal,

transfer or dissipation of funds in such accounts; and

(¢)  commissions, fees, expenses or other amounts paid to any persons in connection
with the sale of such securities and any agreements, arrangements or any other

communication with respect to the payment of such amounts;

6)) and further directs that all such third parties (including all Affected Persons) shall

co-operate fully with the Receiver, subject to claims of legal privilege.

18. THIS COURT ORDERS that the Receiver is empowered to compel the attendance, on
two clear days written notice by letter from the Receiver or its counsel, of persons believed by
the Receiver to have knowledge of the defendants' affairs for the purpose of being examined
under oath by the Receiver or by such person as to whom the Receiver has or may delegate this

power. In particular, and without limiting the general nature of the power conveyed by this



paragraph, the Receiver is empowered for the purposes of performing its duties hereunder to
examine under oath the persons named in Schedule "A" to this order and any persons who may
have received transfers of assets or funds from the defendants, provided that nothing herein shall
apply, without further order of this Court, to compel any person who has been actually charged
with a criminal offence to so testify and that any persons who so testify shall have the right to
invoke the protections of the Canada Evidence Act and the Canadian Charter of Rights and
Freedoms. If the persons to be examined have a personal residence or regular place of business
within 60 kilometres of an office of Bennett Jones LLP (Toronto, Edmonton or Calgary) such
examination shall take place at such office failing which it shall take place at any place where an
examination of discovery may take place under the Rules of Civil Procedure in the province

where the examination is conducted.

19. THIS COURT ORDERS that Simpson shall provide to the Receiver within 7 days of

service of this order an affidavit under oath specifying her knowledge on the following matters:

(a)  specifics of all corporations, partnerships, or other entities in which she has a

direct or indirect interest with particulars of the nature of such interest;

(b) specifics of all bank, brokerage or other accounts, wherever situate, in her name,
the name of York Region Realty Inc., the name of any of the entities in (a) hereof

or over which she has any signing authority or any other direct or indirect control;

(©) specifics of all bank, brokerage or other accounts, where funds were deposited,
all accounts to which such funds may have been transferred and the present

whereabouts of such funds;

(d)  whether any assets were purchased or acquired in whole or in part with such funds
and, if so, the particulars of such assets and their present location with particulars
of the assets involved name of the person or entity who holds title to such assets,

the date of acquisition, acquisition cost and a current estimate of value; and

(e)  specifics of any disposition of assets (including transfer of funds) i excess of

$10,000 in the last 2 years and that this affidavit shall be deemed to have been
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provided by compulsion of law and its further use in any other court proceeding
be subject to the protections of the Canada Evidence Act and the Canadian
Charter of Rights and Freedom.

20. THIS COURT ORDERS that the Receiver is authorised to enter upon the business
premises of the persons set out in Schedule "A" (collectively the "Premises”) and to examine
anything and take away any documents or record found at the premises that the Receiver is

authorised hereunder to require to be produced to it.

21.  THIS COURT ORDERS that the Receiver shall have full power to investigate any gift,
transfer, conveyance, settlement or any other disposition (a "Conveyance") of any interest in any
assets, funds or any other property by the defendants to third parties (the "Conveyed Property™)
and to compel the production of information from any person with respect to such Conveyed
Property and the circumstances surrounding the Conveyance as if such Conveyed Property was
Property under this order and that the Receiver shall be at liberty to apply to the Court for any

appropriate order relating to the preservation of any such Conveyed Property.
Other

59 THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the fulfillment of its duties in carrying out the provisions of this

order, save and except for any gross negligence or willful misconduct on its part.

23, THIS COURT ORDERS that no proceedings shall be brought against the Receiver in
any Court or other tribunal unless leave of this Honourable Court is first obtained on motion on

at least seven days notice to the Receiver and the parties.

24. THIS COURT ORDERS that all the costs of this receivership including without
limitation the Receiver's fees and disbursements (including the amounts which the Receiver is

obliged to pay others) and the fees and disbursements incurred by Bennett Jones LLP in carrying
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out its duties herein shall be a first charge on any assets recovered in the receivership herein,
subject to approval of the quantum of costs by the Court. The Receiver shall have the right to
apply to the Court for approval and payment of its fees and disbursements on an interim basis
provided that 15 days notice shall be given to the defendants of any such application. The
Receiver shall also have the power, if so advised, to move to have the receivership terminated

and to be discharged as Receiver.

25.  THIS COURT ORDERS that the plaintiffs costs of this motion shall be a allowed in the
same manner as the Receiver's fees and disbursements and shall be paid out by the Receiver as a

second charge on any assets recovered in the receivership.

26. THIS COURT ORDERS that the Receiver be granted leave to apply to the Court for

approval to borrow and to provide whatever security as may be appropriate, if so advised.

27.  THIS COURT ORDERS that neither the making of this order nor anything in this order
shall deem the Receiver to be an owner of any of the Property for any purpose and that neither
the making of this order nor anything in this order shall vest in the Receiver the care, ownership,
control, charge, occupation, possession or management or require or obligate the Receiver to
occupy or to take control, care, charge, occupation, possession or management of any of the
Property which may be environmentally contaminated, or a pollutant or a contaminant, or cause
or contribute to spill, discharge, release or deposit of a substance contrary to any to occupy or to
take control, care, charge, occupation, possession or management of any of the Property which
may be environmentally contaminated, or a pollutant or a contaminant, or cause or contribute to
spill, discharge, release or deposit of a substance contrary to any legislation enacted for the
protection or preservation of the environment including, without limitation, the Canadian
Environmental Protection Act, the Transportation of Dangerous Goods Act (Canada), the
Environmental Protection Act (Ontario), the Emergency Plans Act 1963 (Ontario), the Ontario
Water Resources Act, the Occupational Health and Safety Act (Ontario) or the regulations
hereunder, or any federal or provincial legislation, or rule of law or equity in any jurisdiction
affecting the environment, the transportation of goods, or hazardous waste (collectively,

"Environmental Laws"). The Receiver shall not be deemed as a result of this order to be in
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control, charge, occupation, possession or management of any of the Property within the

meaning of any Environmental Laws.

28.  THIS COURT SEEKS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory, or administrative body in any province of Canada and the Federal Court of
Canada and any judicial, regulatory or administrative tribunal or other court constituted pursuant
to the Parliament of Canada and any court or any judicial, regulatory or administrative body of
any other nations and states and the provinces, states or other subdivisions of such nations and

states to act in aid of and to be complementary to this Court in carrying out the terms of this

Joseph P. Van Tassel
Registrar, Superior Court of Justice

T A TORONTO

order.
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Schedule "A"

Wayne Simpson

587 Cam Fella Boulevard
Stouffville, Ontario

L4A 7TH3

York Management Group
587 Cam Fella Boulevard
Stouffville, Ontario

L4A 7G9S

Royal Bank of Canada
Transit No. 02982

47 Main Street
Markham, Ontario

Royal Bank of Canada
Davis and Highway 404 Branch
Toronto, Ontario

Canadian Imperial Bank of Commerce
Transit No. 01642

4360 Highway 7

Unionville, Ontario

Bank of Montreal
Town Square Branch
Richmond Hill, Ontario

TD Canada Trust
Town Square Branch
Richmond Hill, Ontario

TD Canada Trust
Davis and Highway 404 Branch

‘Toronto, Ontario

Bank of Nova Scotia
Davis and Highway 404 Branch
Toronto, Ontario

HSBC
Richmond Hill

Laurentian Bank
Newmarket, Ontario
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Schedule "B"

587 Cam Fella Boulevard
Stouffville, Ontario
L4A 7TH3

Legal Description:
PCL 19-1 SEC 65 M2296: LT 19 PL 65R2296: Whitchurch-Stouffville

PIN 03715-0004
Whitechurch, Ontario

Legal DesctiptionL

PT LT 30 PL 54 Stouffville: PT LT 31 PL54 Stoufville, PT LT 40 PL 54 Stouffville; PT
LT 41 PL 54 Stouffville PTS 1, 7 65R2555; S/T R221467, R221469

1038 Kawagama Lake Road
Dorset, Ontario

Legal Description:

Con 13 PTLOT 1 RP19R3154, Parts 1, 6, 7
Dorset, Algonquin Highlands Township

PIN 03710-0193/0194
Stouffville, Ontario

Legal Description:

PT LTS 49 & 50
PL 70 Stouffville PT 2 65R256J4 Whitchurch-Stouftville
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Schedule nCc"

Royal Bank of Canada
Transit No. 029 82

47 Main Street
Markham, Ontario

Royal Bank of Canada
Davis and Highway 404 Branch
Toronto, Ontario

Canadian Imperial Bank of Commerce
Transit No. 01642

4360 Highway 7

Unionville, Ontario

Bank of Montreal
Town Square Branch
Richmond Hill, Ontario

TD Canada Trust
Town Square Branch
Richmond Hill, Ontario

TD Canada Trust
Davis and Highway 404 Branch
Toronto, Ontario

Bank of Nova Scotia
Davis and Highway 404 Branch
Toronto, Ontario

HSBC
Richmond Hill

Laurentian Bank
Newmarket, Ontario



