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I INTRODUCTION

1. This report is supplementary to the Receiver’s First Report (“First Report”) dated May
11, 2010.
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DISCLAIMER

The Receiver has relied upon the financial records and information provided by the
Respondents, as well as other information supplied by management, appraisers,
accountants and advisors. The Receiver assumes no responsibility or liability for loss or
damages occasioned by any party as a result of the circulation, publication, re-production
or use of this report. Any use which any party, other than the Court, makes of this report,
or any reliance on or a decision to be made based upon it is the responsibility of such

party.

INDEPENDENCE OF RECEIVER

Wilson Bassile in his affidavit sworn May 13,2010 (the “Bassile Affidavit”) sworn May
13, 2010 suggests that the Receiver lacks independence in regard to its relationship with
Rompsen Investment Corporation (“Romspen”). The Receiver takes great exception to

this suggestion which is inaccurate and without any foundation.

The Receiver is fully cognizant of and has at all times acted in a manner consistent with
its status as an officer of the Court, with a duty to all stakeholders and with objective of

achieving the maximum realizations possible for the Respondents’ estates.

The Receiver is currently acting in fifteen separate Court-appointed receiverships before

the Ontario Superior of Justice, many of which do not involve Romspen.

The Receiver’s general approach in all of its administrations is to work with the various
stakeholders, including secured lenders and shareholders, in order to obtain the optimal

resolutions. This has been the case in this administration.

The Receiver was aware that Romspen had been negotiating with Mr. Bassile prior to the

Receiver’s appointment in order to achieve a refinancing of Romspen’s indebtedness.
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Following its appointment, efforts to reach an agreement with Mr. Bassile continued.
The Receiver recognized that if such arrangements could be concluded on a timely basis,
it could be advantageous for all stakeholders. As a result, the Receiver delayed initiating

a sales process, in order to avoid incurring significant costs.

During the three months since the Receiver’s appointment, unfortunately no agreement
was reached with Mr. Bassile. Given the failed negotiations, the Receiver has taken steps
to commence its sales process which it is authorized to do pursuant to paragraph 3(k) of
the Order of the Honourable Mr. Justice Leroy dated February 3, 2010. The Receiver

determined that no further delays in initiating a sales process were warranted.

SALES PROCESS

As described in the First Report, the Receiver has obtained stalking horse bids for the
Properties. The bids effectively establish a floor price for each of the Properties and
provide interested parties up to July 15, 2010 to submit Competing Offers. Initiating this
process does not foreclose Mr. Bassile from being a purchaser. Conversely, further
delays in commencing the process, will prejudice stakeholders as interest continues to

accrue on their indebtedness.

As described in the First Report, the Regional Group, an Ottawa-based real estate
developer, expressed an interest in acquiring the Subdivision Property. To that end,
Menzie Almonte Inc. (“Menzie”) was incorporated and submitted a $5,000,000 stalking
horse bid in respect of the Subdivision Property. Menzie’s bid was conditional upon
Court approval by May 14, 2010 and expired when the Receiver’s motion was adjourned
to May 2010.

On the afternoon of May 20, 2010, Menzie resubmitted its bid conditional upon Court
approval by May 21, 2010. A copy of Menzie’s resubmitted bid and the covering email
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to the Receiver which accompanied it is attached as Appendix “A” to this supplementary

report.

As the email indicates, Menzie has advised that its arrangements with investors and
builders are such that if Court approval of its bid is not granted by May 21, 2010, it

cannot assure the Receiver that any further bid will be forthcoming.

The Receiver is extremely concerned that the risk of a further adjournment may
jeopardize achieving a maximal realization of the Subdivision Property. The Receiver

believes that the Regional offer is critical to the sales process.

CONCLUSION

The Receiver recommends that the Sales Process be commenced without further delay for

the following reasons:

The Receiver is authorized to initiate a sales process pursuant to the Appointment Order;
Further delay in commencing the sales process is prejudicial to the certain stakeholders
and there is a potentially significant harm that may result if Menzie’s offer expires on
May 21, 2010;

The Bassile was provided ample time to make alternative arrangements with the Receiver
and Romspen in respect of Romsepn;s indebtedness. There was no requirement to
provide Bassile with this opportunity and delay the sales process;

The sales process recommended by the Receiver continues to provide Bassile with an
opportunity to reacquire the Properties; and

The sales process recommended by the Receiver also provides the second mortgagee

with an opportunity to acquire one or more of the Properties.



All of which is respectfully submitted.

Dated at Toronto, Ontario, this 20" day of May, 2010.

SF PARTNERS INC., IN ITS CAPACITY AS
COURT-APPOINTED RECEIVER AND MANAGER OF
1514904 ONTARIO LIMITED, 2000396 ONTARIO INC,,
1278502 ONATRIO INC., 1259121 ONTARIO INC.

and ALMONTE LAND MANGEMENT INC.
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Brahm Rosen

From: David Kardish [dkardish@regionalgroup.com]
Sent: May 20, 2010 1:21 PM

To: Brahm Rosen

Cc: 'Bram Potechin'

Subject: Amendment to Stalking Horse Offer
Attachments: Stalking Horse May 20-2010001.pdf
Importance: High

Hi Brahm,

Please find attached an amended stalking horse offer from Menzie Almonte Inc to purchase the subdivision lands.

Menzie Almonte Inc has completed all of its due diligence and is satisfied that the existing draft plan can be amended to
facilitate the changes we require.

As part of our due diligence | have lined up two builders to participate in our syndication of the lands and its ultimate
build out. | have also lined up several passive investors who are comfortable with the builders and their ability to move
product. The builders however have been promised serviced lot delivery for the summer of 2011. In order to meet this
deadline | would need clear title to the lands between late July and mid- August of this year. It was on this condition
that | put in the original stalking horse offer.

If the Court does not see fit to permit the Receiver to commence the sale process within the timelines provided for in
the attached offer | am fearful of running out of time. As you may be aware it will likely take me 3 months to obtain the
necessary changes to the existing draft plan approval after which | will need 4 to 5 months to complete the detailed
engineering drawings and obtain both municipal and MOE approvals to commence construction. | will then need at least
2 to 3 months to service the first phase of the subdivision. Under this scenario | am already looking at delivery of lots in
June/July of 2011.

Failure to get the Court’s approval tomorrow and move forward on the sales process in a timely manner may push this
schedule beyond those dates and | risk losing the commitment from my builders that | already have. Without that
commitment | am also at risk of losing my passive investors and the deal may crater. As it is imperative from my
perspective to move this process along so that lots can be delivered early next summer. If Court approval is not
obtained tomorrow, | cannot assure you that any further offer will forthcoming from my group.
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To Vendor:

SF Partners Inc.
4950 Yonge Street
4" Floor

Taoronto, Ontario,
M2N 6K1

Attention: Brahm Rosen
Telecopier: 416.250.1225

with a copy to:

| Solomon, Grosberg LLP

Barristers & Solicitors
55 University Avenue,
Suite 1704

Toronto, Ontario
MSH 2H7
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Anunion:MnDavidPreger
and Mr.

Grosberg
Telecopier: 416.366.3513
mdinﬁumcdanodeetomchlchm.m:

c/o The Regional
2nd Floor, 1737 Woodward Drive
Octawa, Ontario

K2C 0P9

Attention: Mr. David Kardish
Telepcopier: 613.230.2962

with a copy to the Purchaser’s solicitors:

uwomuomeitz-Pbtac!ﬁnl.l.P
301 - 200 Catherine Street,

Ottawa, Ontario

K2P 2K9

Attention: Mr, Bram Potechin
Telepcopler: 613.563.4577
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SCHEDULE “A®

DESCRIPTION OF LANDS

PART LOT 16 CON 10 RAMSAY BEING PART 1 ON 26R134S EXCEPT 26R3116,
MI&MSMANDNRW:SIPBASEMBNPOVBRPARTI PLAN 26R 1345,
EXCEPT 26R3116, 26R2618 AND 27R8990 IN FAVOUR OF ROGERS CABLB
COMMUNICATIONS INC. AS IN LC86047. TOWN OF MISSISSIPPI MILLS

Being all of PIN 05089-0178 LD
WyhnwunVACAN‘l‘RBS]DMALZONBD LOT, Mississippi Mills,
Ontario,



SCHEDULE “B"
PERSONAL PROPERTY

Ni,'




- Registration No. LC49133 registered 2006/07/18 - Chargs to Romspen
Investment Corposation

X memmnummmns—mammnm
Gaudwkommhvmcumm

. RWmNo.LC&ﬂSmﬁs&mdMﬂﬂ-Whﬁmof
Rompuuhvummc‘orpmdon

. Registration No. LCS74llmgismed2001103m1~Noﬂecinfavmrof1067278
Ontario Inc.

. wmm&wmm—NodwinfmomeM
Investment Corporation

2 wmm.mwwm-nmmmmmmma
Ontario Inc. .

) memmomreﬁsmzooamm-ummfmmmosms
Ontario Lid.
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SCHEDULE “g»
TERMS AND CONDITIONS OF SALE

L THEYENDOR

L1 SFPumhn,mldyiniuup-dlyqu-appoimedReeeiv«(du
"Receiver” andlorme'deor‘)ofdwctmandﬁmremunduukinpmd
mmdM%owmnmmc.ofmmmmumm«.m
wbucvnrsimate(eonecdvely.dw"km‘).isoﬂuingforulebybidmdmﬁmnlld
mmamaummmimmmww
hereto.

12 TlleRweiverhatobtﬁnedanOrdaaftheOnmioSumeomol
Ju:dce(Commuc’ulUn)datedMny__Jmm(thc'SableQda')chba
oW, inter alia, dutamn.eoutldomofsaleandnimmbhfwbiddngandanm
ﬁmwmmmmm«mmmu*sm?mmum
outlined bdow(ncopydﬂzS:hHmOrduisMedhuﬂonSchedub'B").

2 .

ztms:bhmﬂdumoyﬁwdnhﬁﬁalbﬁfmn
(PURCHASECO™. The initial bid by PURCHASECO is
cuwdnedinmAmeumoquwhmmdSabdmduof 2010,
meyﬂuRnedmmdPURCHASECO(ﬂw‘AmoanmbaemdSﬂa‘)(a
eopyofﬂnAmmofMuemdSahicmmdhuuoaSM“C')ua
baadinuor"stalkingbmbid‘(the'seandngﬁmemd'),indwamoumd
$ mbjectmadjmmwu,plmmymdﬂlwmm
(anmypﬁ:ﬁmﬁm&u)mmmmmmwmm
chmpuyab!enponcrincomeedbnwiﬂadnmbjeamdon(oolhcﬁvdy.ﬁu
“Taxes").

22 msmmmmﬁw&.mmummwd
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ﬂnAmbytthecaivumdncompeﬁﬁwbiddhgmdaucﬂmpmcednn,mbe
administered by the Receiver, inoaderwdwemineifummdnllyhiglupdce
(mmmsmmmmummmmwmm.

(a) mComﬂngBHmwbemiwdbydwRecdminiuendtuy.byuo
lmﬂmi:(!)p.m.B.S.T.oanly 15, 2010;

®) dzCompedngBidmunbeawompauiedbyadnlyamwof
puubueandnh,bhcklbedwmeAMOmeﬂunmd&h.
showingmymdmvaiﬁouﬁommsmﬁngﬂommd.mdldepuh
paynbhbywayofeaﬁﬁedcheqnorbﬂmﬂwhichdnﬂnotbeleu
than the sum of: (j) 10% of the first one million dollars of the purchase
piceofhredmmmhtmofmambjeu%peﬁngmd;phu(ﬁ)
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@
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5% of the balance of the purchase price in excess of one million dollars
offuedpmmtodzmofdnabjwcmnpedn;md:
ﬂwCompeﬁngBidmmbehmoubhudmdnopenfwm
mmwmmelammmwbymvmmnmmm
Sale Process;
ﬂnCompeﬁngBidmmbommmlmﬁvmbemmm
hnﬂsmmwwrlﬁﬂowmdnm'dmsm}bmmdm
thoumﬁnedindepmdPurdmemd&h
ﬂnCompeduBidnmunuemniunyconﬂnmyrehﬁngbm
ﬁumwﬁmmmymwmmmm
Ndddtobﬁwmmdmmummmmhhsu&hg
HorneBidmdintbaAmomemdee;
ﬂwComﬁn;Bidmbchymormmb&Idenwbm
dmmh&ewhdumﬂmﬁn&xntﬂism
bymommmombiddu.lhcfnnnddabimymmmﬂz
macﬁoncomampludhydwCompedngBidondnmspedﬂed
thersin; and '
meCompedngBidmbefanmwpumhnapdceulmeqnlm
ﬂnammpmpdusﬁpulwdimhawn;mmd.plmﬂn
Bw&—l’p?ea.pluanﬁnhmmmrbidmtemin!uutoahml%ol
mmmm&uhmsmﬂmnu

sm:amwmmrom-nm-mmmvmmom.'

ﬂunbedeﬁvaedamdbdpmpmﬂdmﬂhmhc”wmofmm
ONTARIO INC., 4950 Yonge Street, 4* Floor, Torouto, Ontario, M2N 6K1, Attention:
Mr.BnhmRmsoumbemeivedbyﬂukmdmbyS:OOp.m.B.S.‘!‘.onJulylS.

2010.

32 BveryCompeﬁngBidmmbeiawﬁﬁngmdwbuﬂnedinthefomdm
ammwdhcummsm.umummcmmnn
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nndvedbyﬂmnﬁuuﬁnrﬂutnn:umlnthecumu:ﬁmnmmmybenﬁeundhnundhmﬂyhy
the Receiver, acting in its sole and unfettered discretion,

33 The opening of any Competing Bid(s) received by the Receiver will be
conducted on July 16, 2010, in private and in the presence of representatives of the
Receiver and its solicitors.

34 hoouiduuﬁouofﬂnkeccivamdvinganyCompeﬁngBidmdupon
receipt by the Receiver of any such Competing Bid, the competing bidder shall not be
anhhdnonunwguﬂﬂxktw.numiw.wuyouummtuuundﬂn(hmquﬁqgﬂmi

35 In the event that any Competing Bids received by the Receiver are on
substantially the same terms, conditions and/or amounts of one another, the Receiver
may, subject to the epproval of the Court, call upon such competing bidders to submit
further bids,

36 No Competing Bid may contain proposals to vary, amend os supplement
these Terms and Conditions of Sale.

37 Anydmnenuﬁonormha'mﬂerilhpwldedmmpacﬁwbiddm
‘mm;mmmmwbmmmfamemmofmw
Mddulum!h:mnwmnlmudu:betnnqwanoraumnmxlnddblunﬁmnlpunofﬂune
Tbnnsand(hxuﬁﬂonsofthalhnuyhﬁhk:shdﬂhédbumadn:hlvareﬁedcaﬁnﬂyonﬂm
own inspection and investigation of the Assets and the title thereto,

38 By submitting an offer 1o purchase the Assets, the bidder acknowledges
tbuithuimpecwdﬂnAmuddmtthmbain;loldonm'uk,Mmh'
lnﬁsatmeﬁmeofchdnglmlnntmuwianonquumuﬁmmumnunyorcuﬂhwn.
expressed or implied, statutory or otherwise, as 1o title, encumbrances, description,
ﬂuuulﬁx!nypﬂﬂlnn.nuninmmuﬂﬂuuqpnﬁqnqunuﬁw;uuuucomﬁﬁau«undnxumumn
or otherwise), defect (patent or lstemt), existence, location, value, the validity or
enﬁnuumnﬁyofanyﬁuhu(hxmmﬁnghmdkxunlpnmumyﬁghn,anylugﬁnmumlﬁm
ﬁnnal-pﬂﬂﬂu.qmﬂnmk.axuuulﬁxtwwnnhﬁuoampnkm:nlnecrcmmpmnms
wiﬁmymmmhwmmhﬁom,bylmmdadmorinmpectofmyoﬂu
nmnuwordﬂngwmmnnwan1heluuamumspuﬁﬂuﬂbuﬁﬂ:uttndnynaweaﬁnumhuo
adjummwbemowedfmdnnguincondﬁmqmﬁﬁaaquaﬁduofm
pnmhﬁmthemmmmeCMngDm(udnmhdeﬂnedW)o!me
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contemplated transaction. The bidder acknowledges that the Receiver is not required to
Wummmﬁdsmyhmﬁonwwmﬁmm«mymw
andmebiddudallbcdmed.nksmmtohaverdiedendwlyonium
inspection and investigation. i shall be the bidder’s sole responsibility to obtain, at its
own expense, auy consents to such transfer of the Assets and any further documents or
assurances which are necessary or desirable in the circumstances.

39 nnkwdm.uinuﬂendmﬁttnnddimu&oa.mym«vuymy
oc all of the terms and conditions contained hereof.

4  DEPOSIT

41 Competing Bids shall be stated in Canadian currency and must be
accompanicd by a deposit in the form of a draft of or a cheque certified by a Canadian
bank paysble to "SF Partners Inc., Receiver of 2000396 ONTARIO INC. in Trust.” The
deposit for any Competing Bid shall not be less than than the sum of: (i) 10% of the first
oac million dollars of the purchase price offered pursvant to the terms of the subject
Competing Bid; plus (ii) 5% of the balance of the purchase price in excess of one million
dollars offered pursuant to the terms of the subject Competing Bid. If a Competing Bid is
WENMMMBE(BMMEWWLMWMM
bedeemedwbelcuhdepodnmiwﬂlbeq)ﬂiedbyﬂandorththmdm
price of the Assets on closing of the contemplated transaction.

42  Deposits accompanying Competing Bids that are not accepted by the
Recciver to be Superior Bids will be rewmed to the respective bidder(s) by prepaid
ordinary mail addressed to the respective competing bidders at the address set out in their
offers on or before July 22, 2010.

5.1 hdumﬂukwdvumdmomwmwumds,ono;
before July 30, 2010, the Receiver will distribute to PURCHASECO and the makers of
the Superior Bids, the following: ‘




S ey

®

®

©

-33-

minvimionmmmeﬁonofﬂnAsmtobalnk!widﬁuﬂve(S)hdm
days (or such other date as the Vendor may designate) at 10:00 am. ES.T.
udnofﬁcuofdwkwqmmﬁdm(dw%ucﬂon'):
aeopyofdwﬂdﬂmdnﬂmdm,mgbiunbmw
dimn-ﬂugmwdtoaﬂofmefmoﬂhebids.bcﬁwuwbcdn
mwﬁvwnblebtdubmﬂnsnmngﬂouemdmdmofﬂn
Superior Bids (the "Lead Bid*); and
aewydamdmhfmﬁwmﬁmddw%mmwbyﬂm
RwdmndngiuthmeamWMwimaMOf
maximizi:gdupﬂcefnrt@wAm(tho'AwdooRnlu’). The Auction
mmmﬁummum(&)mbmmaaumm
beinwcmﬂmeewithmctuunmdcoudlﬁoaoﬂhewmd.exwptfm
dwwpmdmetxicewﬁdiwiubewbjmwimmvmm
bickﬁngin!heAncﬂou;(B.)eadxbidmdsludncwmoﬂMAmﬁon
shall exceed the aggregate purchase price payable pursuant to the preceding
bid(oqinthaaseofduﬁmbiduﬁeadnAnuion.thewBid)bym
less than l%ofthepmchuepﬁeepaynbhmtthnMngHmBid

, nuyﬁxdnpmpmofwnguawwndnAcﬁm;my

bidmldabyHJRC}MSBCOuﬂwAnmbuMMaaddudmhﬂu
Bmk-UpFac;mdthaHglubidmdvedntheAﬁcaMbeﬂu
"winning bid" (the “Winning Bid").

52 umm«mwuuwnmmmmua
bindingammofpuxchm and sale betwoen the successful winning bidder (the
WM&VMM%M(&'MWMMMW
mwmummnumwwuvm.mmmaum
shall be constituted by:

(@

®
©

dwsulkingﬂmeBidoroneofdeupedorBi&.ulbmmlybqu
amended pursuant to the Auction;

due‘TamandContﬁﬁauofSala;

the amended Amdhnehuemdsambmimdbyﬂuw.
umndedpmanmaodeucﬂm;md
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()] the acceptance of the Winning Bid.

53 ﬂnkweivuwiﬂnukelmoﬁmlo!beCmfouppmvalofﬂwW‘mling
Buumuhmbbmﬂm,hkmwldmuw
of the cutcome of the said motion.

54 ndemﬂnAmduﬂmpmmtherdwmdmldnhmhnube
enﬁﬂedmpoumimofmmdlﬂuptmmuddlmwmbem
byanurchuermmmtotheW’muingBidAmmhwebmpddinhm.mddn
thnwmpﬁedmdeofinmvwmmuinedmfmmdiumeWiMngBid
Amwmmmmwyummwwaomvm.

55 TheVendonlnlltmbexequhedtopnymycomuﬂuioawithmpectha
mhm&mtmﬂm?mm@nﬁduuof&b.

6.  CLOSING DATE

6.1 mechingoftheeummplaadm:cﬁm:hauukcpheemdmdm
whidnhm(lO)daytfdlowingApptmdofﬂlewofpmbyﬂqunm
iuumofﬂnVaﬁngOrda.ormebwﬁwduaathepuﬁaorMmpecﬂvg
mlkhmmym;ﬂyayuupcninmﬂng.mbjeawngmdq'sﬂdnmpoupom
mmphumwﬁwinwmmmcmdﬂnmmdpmhm
and sale (the “Closing Date").

6.2 mvmdunmbemqniredbpmducunyabmwmfﬁﬂe.ﬁtbdud
wdommueopbw«mywidmutéﬁdepmmingtomemm
than those in its possession.

%

7.1 Hmchdmumnmmmplywimuw&msmdoomﬁdomofﬂw
W‘muhlBidAmxmyofﬂmandepoduMboforfeimdmﬁuVMOn
mmdtmkquidmddmmmwngmwyedtomemmy
bemoubymcvmr.mddnhmhuamnpaymmewndorondemmd:(i)m
mmﬂmmmﬂmy,wmmmmmmwmmmd
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Agmmmmmmmmmbymvmmmmm
Mm(ﬁ)mwmmmmmgpmukmmdbyﬂnvmin
mﬁwmwwmw:!ﬂmmmpww%mwmhgmd
Agreement,

8. GENERAL

8.1 SFPmInc.iucﬁngsolelyiniucmchyaneimofthem
mmmmmmamxmmommm
luwmpmonﬂwmﬂnbiuqmm«ﬁmmyammww
hereby or as a result of any contemplated sale., '

82 mwmmmwmmnmmmmmm
dwwwmmmmwmmmmmm
forcs and effect and be binding on the Purchaser thereafter,

83 Themmdeondlumhawuhrﬂullbe«pvamdbyndmtmedln
awmdmeewithﬁuhwsofﬂuhoﬁmof&miommefedmlhmofm

84 mmmmmmmmmm%mwmam
ummmmmmmmmummmmm
$UCCEssors or assigns, as the case may be.

8BS UMWWMmyMofmam
Mmyhmﬂummvmtwmm.ammwdﬁm.
mmyuwwwmwbyuwmwmm
trust company or by bank draft. A

8.6 mobugﬁmofmevmbmhbmywmlmd
hudnwhmbyshanbcm&ndif,mormdnclodugofmd\uk,mmmor
mypmdmfwﬂchmdnmbjeadtheulehnebenmomﬁunﬁncmohf
ﬂnVuﬂorbymymummenjoM«ﬂnAmmmymw.m
m,mmumywumamvmmummmmm
depuit.witboutimut.dednedonmoreompemm.

) 87 umdumduumtmigndeimingBidAmwiﬂmtme




Per:
Nnme:BnhmRouu
lbavemhorkymbﬁuﬂwcwn






