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1. Solicitation of Proxies

This Management Information Circular (the “Circular”) is furnished in connection with the solicitation
by management of Ofek Capital Corp. (the “Corporation”) of proxies to be used at the Annual and Special
Meeting (the “Meeting”) of shareholders of the Corporation to be held at the office of the Corporation’s
Transfer Agent, Heritage Trust, 4 King Street West, Suite 1320, Toronto, Ontario, M5H 1B6 on December 14,
2006 at the hour of 11 o’clock in the morning (Toronto time) for the purposes set out in the accompanying
Notice of Annual Meeting of Shareholders (the “Notice of Meeting”). It is expected that the solicitation of
proxies will be primarily by mail, but proxies may also be solicited by the directors and/or officers of the
Corporation. The cost of such solicitation will be borne by the Corporation. Except as otherwise stated, the
information contained herein is given as of November 1, 2006.

By its registrar and transfer agent, Heritage Trust, the Corporation has distributed copies of the Notice of
Meeting, this Circular and a form of proxy (collectively, the “Documents™) to registered shareholders and to
clearing agencies, securities dealers, banks and trust companies, or their nominee (the “Intermediaries™) for
onward distribution to shareholders of the Corporation (the “Beneficial Shareholders”) whose shares are held by
or in the custody of those Intermediaries. The Intermediaries are required to forward the Documents to the
Beneficial Shareholders.

The solicitation of proxies from Beneficial Shareholders will be carried out by Intermediaries or by the
Corporation’s registrar and transfer agent if the names and addresses of the Beneficial Shareholders are
provided by the Intermediaries. The cost of the solicitation will be borne by the Corporation.

Beneficial Shareholders who wish to file proxies should follow the directions of their Intermediary with
respect to the procedure to be followed.



2. Appointment and Revocation of Proxies

A shareholder has the right to appoint a person other than the nominees designated in the enclosed form
of proxy to represent the shareholder and to attend and act for the shareholder on its behalf at the Meeting.
Such right may be exercised by striking out the nominees designated in the enclosed form and by inserting the
name of the shareholder’s nominee in the space provided for that purpose or by completing another proper form
of proxy. Such other person need not be a shareholder of the Corporation. Properly executed forms of proxy
must be deposited at the office of the registrar and transfer agent of the Corporation, Heritage Trust, 4 King
Street West, Suite 1320, Toronto, Ontario, M5H 1B6, not less than 48 hours, Saturdays, Sundays and holidays
excepted, prior to the time of the holding of the Meeting or any adjournment thereof. A proxy must be signed
and dated by a shareholder or by the shareholders’ attorney authorized in writing, or if the shareholder is a
corporation, by any officer or attorney duly authorized. This proxy ceases to be valid one year from its date.

The form of proxy affords shareholders an opportunity to specify that the shares registered in a
shareholder’s name shall be voted or withheld from voting (or, if no specification is made, voted in favour) in
respect of the election as directors of the persons named in this Circular, the appointment of SF Partnership LLP
as auditors of the Corporation and the authorization of the directors to fix the remuneration of the auditors, the
share exchange proposal, the share consolidation proposal, the transfer of the Kaptor holdings to a controlled
subsidiary and approval of previous actions all as stated elsewhere in the Circular, as well as any discretionary
authority to vote with respect to any amendments or variations to the matters identified in the Notice of Meeting
and with respect to other matters as may come before the Meeting .

A proxy given by a shareholder for use at the Meeting may be revoked at any time prior to its use. In
addition to revocation in any other manner permitted by law, a proxy may be revoked by instrument in writing,
or if the shareholder is a corporation under its corporate seal, or by an officer or attorney thereof, and deposited
at the offices of the registrar and transfer agent of the Corporation, Heritage Trust, 4 King Street West, Suite
1320, Toronto, Ontario, M5H 1B6, at any time up to and including the last business day preceding the day of
the Meeting or any adjournment thereof, or with the Chairman of the Meeting on the day of the Meeting or any
adjournment thereof and upon any of such deposits the proxy is revoked.

Management knows of no matters to come before the Meeting other than the matters referred to in the
Notice of Meeting. However, if any other matters which are not now known to management should properly
come before the Meeting, the shares represented by proxies in favour of management nominees will be voted on
such matters in accordance with the best judgement of the proxy nominee.

3. Voting Shares and Principal Holders Thereof

The Corporation is authorized to issue an unlimited number of common shares, of which 93,470,077 are issued
and outstanding at the date of this Circular and each such common share carries one vote. Only holders of
outstanding common shares of record at the close of business on November 7, 2006 (the “Record Date”), are
entitled to vote at the Meeting, except to the extent that a person has transferred any of that person’s common
shares after that date and the transferee of those shares establishes proper ownership and demands not later than
ten (10) days before the Meeting that the transferee’s name be included in the list of shareholders for the
Meeting, in which case, the transferee is entitled to vote those shares at the Meeting. At the Meeting of the
Corporation, upon a show of hands, every shareholder present in person or represented by proxy and entitled to
vote shall have one vote for each common share of which that shareholder is the registered holder, subject to
certain restrictions imposed on the ability of that proxy holder to vote by show of hands where such proxy
holder has conflicting instructions from more than one shareholder. A shareholder present in person or
represented by proxy may demand a ballot either before or after any vote by show of hands.



To the knowledge of the directors and officers of the Corporation, after reasonable inquiry, as at
November 1, 2006, no person beneficially owns or exercises control or direction over common shares carrying
more than 10% of the votes attached to common shares of the Corporation except as stated below:

Percentage of

Name and Address Number of Common Shares
of Shareholder Common Shares Qutstanding
Shalom Romm 15,400,000 16.48%

Toronto, Ontario

Klara Romm 29,018,181 31.05%
Toronto, Ontario

Tibor Lowy 9,034,297 9.67%
Toronto, Ontario

CEDE & Co. 11,998,466 12.84%
New York, New York (1)

Notes: 1) The beneficial owners of all of these shares are unknown to the Corporation, but may
include some shares accounted for by Shalom Romm.

4. Election of Directors

Each director of the Corporation is elected annually and holds office until the next annual meeting of
shareholders or until his successor is duly elected or appointed, unless that person ceases to be a director before
then. In the absence of instructions to the contrary, the common shares represented by proxy will be voted for
the nominees listed herein.

All directors hold office until the earlier of their retirement or resignation or until the next annual
meeting of shareholders at which directors are elected.

The following table sets forth, among other matters, the name of each person proposed to be nominated
by management for election as director, the present principal occupation or employment of each such person,
the year first elected a director of the Corporation, if applicable, and the number of voting securities of the
Corporation beneficially owned, directly or indirectly, or over which control or direction is exercised by each
such person.



Name, Current Number of
Office Director Shares Held at Principal Occupation
and Position with Since Present or Employment
the
Corporation
Shalom Romm Chairman, CEO and Director of Ofek Capital
: Corp; President of Finesse Investments Inc.
Chairman, CEO 1999 15,400,000 o : NN
) since 1988; Managing Member Americapital
and Director LLC since 1999; and Executive Vice President
Business Development of Kaptor Financial Inc.
Since June 1, 2005.
Klara Romm Director of the Corporation; President of In The
Line of Health Corp., a health management
Secretar 1999 29,018,181 . -
) y company, since 1995; and Homeopathic Doctor
and Director since 1999.
Tibor Lowy President and Director of AmeriCan Factoring
: Corp., a non operating subsidiary of the
Director 1999 9,034,297 . : .
I Corporation, since 2000; Director of the
Corporation; and consultant in the financial and
real estate arenas;
Mortgage banking expert; most recently Senior
Gerald W. McGarvey 2006 NIL Vice President of GE Capital; and the founder
Director of SecondaryMarkets.com Inc., a non
operational subsidiary of the Corporation,
Zale Tabakman An entrepreneur; Director of sales and
Director 2006 NIL marketing for Hydrogen Creative; founder and

President of RuralMed; and founder and
President of 3dOnThe.Net, Inc.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE ELECTION
OF THE ABOVE NAMED NOMINEES, UNLESS THE SHAREHOLDER HAS SPECIFIED IN THE
PROXY THAT HIS SHARES ARE TO BE WITHHELD FROM VOTING IN RESPECT THEREOF.
MANAGEMENT HAS NO REASON TO BELIEVE THAT ANY OF THE NOMINEES WILL BE UNABLE
TO SERVE AS A DIRECTOR. HOWEVER, IF THAT SHOULD OCCUR FOR ANY REASON PRIOR TO
THE MEETING, PROXIES IN FAVOUR OF MANAGEMENT WILL VOTED IN FAVOUR OF THE
REMAINING NOMINEES AND MAY BE VOTED FOR A SUBSTITUTE NOMINEE, UNLESS THE
SHAREHOLDER HAS SPECIFIED IN THE PROXY THAT HIS SHARES ARE TO BE WITHHELD FROM
VOTING IN RESPECT OF THE ELECTION OF THE DIRECTORS.




5. Executive Compensation

The following table sets forth information concerning the compensation of each of the persons (the
“Named Executive Officers”) who were at November 1, 2006, the Corporation’s executive officers for services
rendered by such persons to the Corporation for the financial years of the Corporation as applicable.

The approval of the management fee compensation as provided in a prior annual meeting by a majority

of the non interested shareholders cast at that meeting, also constituted shareholders approval of future
management fee compensation.

Summary Compensation Table

Long
Name Principal | Year Annual Compensation Term All
Position Compensa  Other

tion

Salary Bonus Other Stock

$) ($) ($) Options

Granted
Chief 2002 | NIL NIL 60,000 | NIL NIL
Shalom Romm executive | 2003 | NIL NIL 60,000 | NIL NIL
Officer 2004 | NIL NIL 60,000 | NIL NIL
2005 | NIL NIL 60,000 | NIL NIL

6. Stock Options Plan

The Corporation has established, pursuant to shareholders approval at a prior annual meeting, a stock
option plan (the “Plan) for its officers, directors, employees and key consultants, which permits the granting by
the board of directors of the Corporation, from time to time, of options to purchase up to and not more than 10%
of the issued and outstanding common shares at the date of the grant and an exercise price of no lower than the
market price on the date of grant. The maximum number of common shares which may be issued under the
Plan to any one person may not exceed 5% of the issued and outstanding common shares at the date of the
grant. Options granted under this Plan expire no later than five years after the date of grant. The Option granted
shall also contain provisions for adjustment in number of shares in the event of stock split, stock dividend,
consolidation of shares, merger or other relevant change in the corporation’s capitalization. The board of
directors may from time to time amend or revise the terms of the Plan or may discontinue the Plan at any time.

As at October 31, 2005, the Corporation had the following options outstanding:

Number of Options Exercise Price Expiry Date

NIL NIL NIL



7. Directors’ Compensation

All directors of the Corporation are reimbursed for out-of-pocket expenses incurred in connection with
the performance of their duties as directors. The Corporation paid no compensation to the directors during the
periods ending October 31, 2005.

8. Indebtedness of Directors and Officers

There is no indebtedness to the Corporation or to any of its subsidiaries by any directors, senior officers,
or proposed management nominees for election as a director of the Corporation during the financial year ended
October 31, 2005, which exceeds an aggregated amount of $5,000 for one person.

9. Interests of Management and Others in Material Transactions

There are no material interests, direct or indirect, of directors, senior officers, any shareholder who
beneficially owns, directly or indirectly, or exercises control or direction over more than 10% of the outstanding
voting shares of the Corporation or any known associate or affiliate of such persons, in any transactions since
November 1, 2004 or in any proposed transaction which has materially affected or will materially affect the
Corporation except as disclosed elsewhere to date or in this Circular, under “Executive Compensation” and the
following:

a. Shalom Romm, a director, officer and holder of 15,400,000 of the outstanding shares of the Corporation,
as of October 31, 2005, is owed US$162,577 in advances made by him or through entities controlled by
him, to the Corporation or on behalf of the Corporation, which is due and payable on demand and is
unsecured.

Shalom Romm, on June 1, 2005, became a director on behalf of the Corporation, of Kaptor Financial
Inc., an entity in which the Corporation has a material interest in, as well as its Executive Vice President.
Shalom Romm’s executive employment agreement provides, among other items, for an annual base
salary of $150,000 plus a bonus participation plan. To date no such bonus was paid. The executive
employment agreement also included a substantial performance guarantee provided by Shalom Romm.
The performance guarantee covered issues pertaining to Cheltenham Estates Limited, operating as AJM
Leasing, a company which the Corporation sold on May 31, 2005, to Kaptor Financial Inc. Shalom
Romm is to pay Kaptor Financial Inc. the sum of $12,500 to be charged for his employment period
commenced June 1, 2006, in full settlement of such performance guarantee.

Shalom Romm, on October 17, 2005, assigned $300,000 otherwise as may be payable to him to Phoenix
Investments Inc., a private corporation, owned and controlled by him. In order to postpone payment
thereunder the Corporation entered into an agreement with Phoenix Investments Inc. which provides
Phoenix Investments Inc. an annual interest factor of 12% thereon, commencing May 1, 2005, secured
by a pledge of the shares the Corporation holds in Kaptor Financial Inc. and a first ranking generals
security agreement over the Corporation.

Shalom Romm, pursuant to executive compensation approval of prior annual meeting, on October 24,
2005, entered into a 3 years consulting agreement with the Corporation providing him fees of $60,000
annually. It was further provided in the agreement that should the Corporation not be in a financial
position to make timely payments, Shalom Romm would postpone such payments and the unpaid
portions thereon, shall bear annual interest of 12%.



Shalom Romm, on December 14, 2005, assigned the rights arising out of US$31,920 of the $101,920
owed to him on account of advances made by him and recorded on the October 1, 2004 financial
statements, to Klara Romm, an officer and director of the Corporation and the wife of Shalom Romm.
The assigned debt, pursuant to allowable debt conversion, caused the Corporation to issue 29,018,181
shares in the name of Klara Romm.

b. Tibor Lowy, a director, pursuant to a consulting agreement he entered into with the Corporation was
owed $25,000, as of October 31, 2005. The debt, pursuant to allowable debt conversion, caused the
Corporation, on March 24, 2006, to issue 8,884,298 shares in the name of 2049486 Ontario Inc., a
private corporation owned and controlled by him.

10. Appointment and Remuneration of Auditors

The 2005 Annual Report, including the financial statements for the year ended October 31, 2005 and the
report of the auditors thereon will be submitted to the Meeting. A copy of the consolidated financial statements
of the Corporation for the year ended October 31, 2005 is attached hereto as Schedule “B”. Management
proposes to nominate SF Partnership, LLP, Chartered Accountants, and the Corporation’s existing auditors, as
auditors of the Corporation to hold office until the next annual meeting of shareholders. Management also
proposes that the resolution authorizes the directors to fix the remuneration of the auditors. SF Partnership LLP
has been the auditors of the Corporation since 2001.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED IN FAVOUR OF
APPOINTING SF PARTNERSHIP, LLP, CHARTERED ACCOUNTANTS, AS AUDITORS OF THE
CORPORATION TO HOLD OFFICE UNTIL THE NEXT ANNUAL MEETING OF THE SHAREHOLDERS
AND THE AUTHORIZATION OF THE DIRECTORS TO THEIR REMUNERATION, UNLESS THE
SHAREHOLDER HAS SPECIFIED THAT HIS SHARES ARE TO BE WITHHELD FROM VOTING IN
RESPECT THEREOF.

11.  Audit Committee Information
Charter
Attached hereto as Schedule “C” is the text of the Audit Committee Charter of the Corporation.

Composition of the Audit Committee

The Audit Committee of the Corporation is composed of the following members of the board of directors of the
Corporation:

Name Corporate Position Independent Financial Literacy
Shalom Romm Director No Yes
Tibor Lowy Director No Yes

Klara Romm Director No Yes



EXTERNAL AUDITOR SERVICE FEES

Fiscal 2005 ($) Fiscal 2004 ($)
Audit Fees $12,500 $15,000
Audit-Related
Fees
Tax Fees
Total $12,500 $15,000

Exemption

The Corporation is classified as a Venture Issuer, and accordingly, under Part 6 of the rules and regulations of
the Canadian Securities Administrators dealing with Audit Committees, is exempt from the requirements of
Parts 3 (Composition of the Audit Committee) and 5 (Reporting Obligations).

12. Debt Conversion

The Corporation has established, pursuant to shareholders approval at a prior annual meeting, by a
majority of the non interested shareholders cast at that meeting, a debt conversion program allowing for the
conversion of some or all of debts, liabilities or advances (the “Debt”) due to directors, senior officers, any
shareholder who beneficially owns, directly or indirectly, or exercises control or direction over more than 10%
of the outstanding voting shares of the Corporation, into common shares of the Corporation, which conversion
may materially affect the Corporation.

A conversion as may be permitted by the board of directors of the Corporation, from time to time, shall
be fixed at a conversion rate of 110% of market price on the date of conversion, which represent a 10%
premium on the Debt being converted.

13. Share Exchange Transaction

A share exchange deal is proposed, whereby Momir Dejanovic and Barbara Shuster, officers and
directors of Cheltenham Estates Limited, a wholly owned subsidiary of Kaptor Financial Inc., in which the
Corporation has a material interest, be permitted to exchange 1,000,000 of the Corporation shares they together
own for 100,000 of shares the Corporation owns in Kaptor Financial Inc. The Corporation currently owns
1,450,000 shares of Kaptor Financial Inc. It is proposed that each one will surrender 500,000 of the Corporation
shares owned by him or her, which shares will be thereafter canceled back to treasury, in exchange for each one
of them receiving 50,000 of the shares of Kaptor Financial Inc. the Corporation owns.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED IN FAVOUR OF
APPROVING AND PERMITTING THE PROPOSED SHARES EXCHANGE, UNLESS THE
SHAREHOLDER HAS SPECIFIED THAT HIS SHARES ARE TO BE WITHHELD FROM VOTING IN
RESPECT THEREOF.



14. Share Consolidation

Management proposes to allow and permit the Corporation to consolidate (the “Proposed Share
Consolidation) the number of its issued and outstanding common shares in a ratio not to exceed one hundred
shares to one new share, at anytime hereinafter, as so may be decided by the Corporation board of directors.

There are no plans, immediate or in the foreseeable future, to implement such consolidation.

In order to complete the Proposed Share Consolidation in the future, it is proposed that a special
resolution to amend the Corporation’s articles in accordance with Schedule “A” attached to this information
circular under the heading *“Share Consolidation Approval” (the “Special Resolution”) be passed by the holders
of common shares of the Corporation. To be adopted, the Special Resolution must be approved by at least two-
thirds of the votes cast at the meeting.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED IN FAVOUR OF
APPROVING AND PERMITTING THE PROPOSED SHARES EXCHANGE, UNLESS THE
SHAREHOLDER HAS SPECIFIED THAT HIS SHARES ARE TO BE WITHHELD FROM VOTING IN
RESPECT THEREOF.

Right of Dissent

Pursuant to subsection 190(7) of the Business Corporations Act (Ontario) (the “OBCA?”), an affected registered
holder of common shares is entitled to exercise the dissent rights provided in section 185 of the OBCA. This
right of dissent is summarized in Schedule “D” to this information circular and is qualified in its entirety by
reference to the full text of subsection 190(7) and section 185 of the OBCA which is attached as Schedule “E”
to this information circular. An affected common shareholder desiring to exercise dissent rights in respect of the
Special Resolution should seek legal advice since failure to comply strictly with the procedure set forth in the
OBCA may prejudice his or her rights.

15.  The transfer of Kaptor holdings and interest to a subsidiary

Management proposes to allow and permit the Corporation to transfer all of its holdings and interest in
Kaptor Financial Inc. to a new controlled subsidiary of the Corporation, to be incorporated and named later.

It is expected that the Corporation’s shareholders, at a time of such transfer, will have a direct beneficial
interest in the financial distributions from this subsidiary.

Management is currently in negotiations with an outside group regarding the expansion of the
Corporation business plan, as well as capital infusion, which may require the implementation of the above.

Although shareholders approval may not be required for such action, management wishes the
shareholders to vote on this matter. The bringing of this matter and vote to the shareholders shall not set or
create a precedent hereunder and hereinafter.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED IN FAVOUR OF
APPROVING AND PERMITTING THE PROPOSED TRANSFER OF THE KAPTOR HOLDINGS AND
INTEREST, UNLESS THE SHAREHOLDER HAS SPECIFIED THAT HIS SHARES ARE TO BE
WITHHELD FROM VOTING IN RESPECT THEREOF.



16.  Previous Actions approval

To the extent that this meeting, as well as maybe other meetings in previous periods, including some
annual meetings, have not been held on time. To the extent that the Corporation had not filed interim or annual
financial statements or other materials on time. Shareholders are asked to approve and confirm all previous
actions undertaken or performed by the directors, the shareholders and the Corporation.

A copy of the resolution approving all previous actions or inactions is attached hereto as Schedule “A”.

PROXIES RECEIVED IN FAVOUR OF MANAGEMENT WILL BE VOTED FOR THE APPROVAL OF
PREVIOUS ACTIONS AND LACK OF MEETINGS, UNLESS THE SHAREHOLDER HAS SPECIFIED IN
THE PROXY THAT HIS SHARES ARE TO BE VOTED AGAINST SUCH RESOLUTION.

Management knows of no matters to come before the Meeting other than those referred to in the Notice
of Meeting. However, should any other matters properly come before the Meeting; the common shares
represented by the proxies solicited hereby will be voted on such matters in accordance with the best judgment
of the persons voting the common shares represented by the proxies.

The contents and sending of this Circular have been approved by the Board.
“Shalom Romm”

Shalom Romm
Chairman and Chief Executive Officer



SCHEDULE "A"
RESOLUTIONS OF THE SHAREHOLDERS OF
OFEK CAPITAL CORP.

(the “Corporation”)

1. FINANCIAL STATEMENTS

BE IT RESOLVED as an ordinary resolution that:

The shareholders of the Corporation hereby approve the financial statements of the Corporation for the fiscal year
ended October 31, 2005 prepared by SF Partnership LLP, Charted Accountants, under their audit report, dated May 10,
2006.

any one officer or director of the Corporation be and is hereby authorized to execute and deliver, for and on behalf

of the Corporation, all such documents and to do all such other acts and things as he may consider necessary or desirable
in order to give effect to this resolution.

2. APPOINTMENT OF AUDITORS

BE IT RESOLVED as an ordinary resolution that:

The shareholders of the Corporation hereby approve and appoint SF Partnership LLP, Charted Accountants, the
auditors of the Corporation for the current fiscal year and that the remuneration of the auditors shall be fixed by the
directors.

any one officer or director of the Corporation be and is hereby authorized to execute and deliver, for and on behalf

of the Corporation, all such documents and to do all such other acts and things as he may consider necessary or desirable
in order to give effect to this resolution.

3. APPOINTMENT OF DIRECTORS

BE IT RESOLVED as an ordinary resolution that:

The shareholders of the Corporation hereby approve and appoint Shalom Romm, Klara Romm and Tibor Lowy as
the duly elected directors of the Corporation.

any one officer or director of the Corporation be and is hereby authorized to execute and deliver, for and on behalf
of the Corporation, all such documents and to do all such other acts and things as he may consider necessary or desirable
in order to give effect to this resolution.

4. SHARE EXCHANGE PROPOSAL APPROVAL

BE IT RESOLVED as an ordinary resolution that:

The shareholders of the Corporation hereby approve and permit the exchange and transfer of 50,000 of the shares
the Corporation owns in Kaptor Financial Inc. for 500,000 of the Corporation shares Momir Dejanovic currently owns,
and 50,000 of the shares the Corporation owns in Kaptor Financial Inc. for 500,000 of the Corporation shares Barbara
Shuster currently owns.



this transaction shall be subject to Momir Dejanovic and Barbara Shuster providing satisfactory releases and
indemnifications to the Corporation of any issue or matter arising out of such exchange and transfer.

any one officer or director of the Corporation be and is hereby authorized to execute and deliver, for and on behalf

of the Corporation, all such documents and to do all such other acts and things as he may consider necessary or desirable
in order to give effect to this resolution.

5. SHARE CONSOLIDATION APPROVAL
BE IT RESOLVED as a special resolution that:

The shareholders of the Corporation hereby approve and permit the consolidation of the number of its issued
and outstanding common shares in a ratio not to exceed one hundred shares to one new share, at anytime
hereinafter, as so may be decided by the Corporation board of directors

any one officer or director of the Corporation be and is hereby authorized to execute and deliver, for and on behalf

of the Corporation, all such documents and to do all such other acts and things as he may consider necessary or desirable
in order to give effect to this resolution.

5. TRANSFER OF KAPTOR INTEREST TO A SUBSIDIARY APPROVAL
BE IT RESOLVED as a special resolution that:

The shareholders of the Corporation hereby approve and permit the transfer all of its holdings and interest in
Kaptor Financial Inc. to a new controlled subsidiary of the Corporation, to be incorporated and named later.

any one officer or director of the Corporation be and is hereby authorized to execute and deliver, for and on behalf
of the Corporation, all such documents and to do all such other acts and things as he may consider necessary or desirable
in order to give effect to this resolution.

6. PREVIOUS ACTIONS APPROVAL
BE IT RESOLVED as an ordinary resolution that:

The shareholders of the Corporation hereby approves all actions or inactions taken or not taken by the directors,
shareholders or the Corporation, to date, including as it may relates to, meetings not held on time, interim financial reports
not filed on time or press releases not duly filed.

any one officer or director of the Corporation be and is hereby authorized to execute and deliver, for and on behalf
of the Corporation, all such documents and to do all such other acts and things as he may consider necessary or desirable
in order to give effect to this resolution.



SCHEDULE “B”



(S SF Partnership, LLP

OFEK CAPITAL CORP. Ghartered Accountants
Notes to Consolidated Financial Statements

QOctober 31, 2005 and 2004

(Expressed in U.S. Dollars)

15. Income Taxes (cont'd)

The Company has future income tax assets as follows:

2005 2004
Net operating loss carryforward $ 444200 § 294,500
Differences between net book value and tax value 18,300 (15,400)
462,500 279,100
Valuation allowance (462,500) (279,100)
$ - $ -

The Company has non-capital tax losses of approximately $1,229,700 available to offset future
taxable income. The tax losses expire as follows:

2008 $ 201,300
2009 229,900
2010 191,900
2014 260,900
2015 345,700

$ 1,229,700

16. Discontinued Operations

The Company disposed of investments in its wholly owned subsidiary, Cheltenham Estates Limited,
as described in note 8.

2005 2004
Gross revenues on discontinued operations $ 466,380 $ 684,212
Operating expenses of discontinued operations 399,149 606,547
Income on discontinued operations 67,231 77,665
Income on disposal of assets of discontinued
operations 970,047 -

$ 1,037,278 §$ 77,605

-13 -



(8 SF Partnership, LLP

OFEK CAPITAI_J CORP. Chartered Accountants
Notes to Consolidated Financial Statements

October 31, 2005 and 2004

(Expressed in U.S. Dollars)

16. Discontinued Operations (cont'd)

Assets and liabilities presented in the consolidated balance sheets include the following assets and
liabilities of discontinued operations:

2005 2004

Current assets $ - $ 768,609
Equipment - 06,104
Other long-term assets - 861,859
- 1,636,572

Current liabilities - 830,477
Long-term debt - 907,206
$ - $ 1,737,683

17. Related Party Transactions

The following table summarizes the Company's related party balances and transactions that were not
otherwise disclosed in these consolidated financial statements:

2005 2004

a)  Accounts payable and accrued liabilities

Accrued management fees to directors, two of which
are sharcholders, of the Company $ 74,077 % -

b) Interest

Interest income earned on loan receivable from a
shareholder of the Company 3 59,882 §$ 50,574

¢) Management fee income

Management fees earned from Kaptor $ 8,557 $ -

d) Management fees

Management fees for consulting services provided by
directors, two of which are shareholders, of the
Company $ 318331 § -

- 14 -



(8 SF Partnership, LLP

OFEK CAPITAL CORP. Chartered Accountants
Notes to Consolidated Financial Statements

October 31, 2005 and 2004

(Expressed in U.S. Dollars)

17. Related Party Transactions (cont'd)
These transactions were in the normal course of business and recorded at an exchange value
established and agreed upon by the above mentioned parties.

18. Subsequent Events

Subsequent to the year end, and pursuant to a demand for payment by the Chief Executive Officer
and director of the Company, arising out of advances made by him to the Company prior to October
31, 2004, the Company issued 29,018,181 shares in exchange of $31,920.

Subsequent to the year end, and pursuant to a demand for payment by a director of the Company,
arising out of a consulting agreement he had with the Company covering fiscal 2005 and having
assigned such obligation receivable to 2049896 Ontario Inc., a private Ontario corporation, owned
and controlled by him, the Company issued 8,884,297 shares in exchange of $21,500.

19. Comparative Figures
Certain of the prior year figures have been reclassified to conform to the current year's financial
statement presentation of discontinued operations.

20. United States Generally Accepted Accounting Principles
Although these financial statements have been prepared in accordance with Canadian generally

accepted accounting principles, these consolidated financial statements also conform, in all material
respects with generally accepted accounting principles in the United States of America.

- 15 -



SCHEDULE “C”

OFEK CAPITAL CORP.
(the ""Company"")

AUDIT COMMITTEE CHARTER

OVERALL PURPOSE / OBJECTIVES

The committee will assist the Board of Directors of the Company (the "Board™) in fulfilling its
responsibilities. The committee will review the financial reporting process, the system of internal control
and management of financial risks, the audit process, and the Company's process for monitoring
compliance with laws and regulations and its own code of business conduct. In performing its duties,
the committee will maintain effective working relationships with the Board, management, and the
external auditors and monitor the independence of those auditors. The committee will also be
responsible for reviewing the Company’s financial strategies, its financing plans and its use of the equity
and debt markets.

To perform his or her role effectively, each committee member will obtain an understanding of the
responsibilities of committee membership as well as the Company’s business, operations and risks.

AUTHORITY

The Board authorizes the committee, within the scope of its responsibilities, to seek any information it
requires from any employee and from external parties, to obtain outside legal or professional advice and
to ensure the attendance of Company officers at meetings as appropriate.

ORGANIZATION
3.1 Membership

a. The committee will be comprised of at least three directors of the Company, a majority of
whom are not officers or employees of the Company or any of its affiliates.

b. The chairman of the audit committee will be nominated by the committee from time to
time.

C. A quorum for any meeting will be two members.

d. The secretary of the committee will be the company secretary, or such person as

nominated by the Chairman.
3.2  Attendance at Meetings

a. The committee may invite such other persons (e.g. the CEO) to its meetings, as it deems
appropriate.

b. The external auditors should be present at each quarterly audit committee meeting and be
expected to comment on the financial statements in accordance with best practices.

C. Meetings shall be held not less than four times a year. Special meetings shall be convened
as required. External auditors may convene a meeting if they consider that it is necessary.



d. The proceedings of all meetings will be minuted.

ROLES AND RESPONSIBILITIES

The committee will:

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

Gain an understanding of whether internal control recommendations made by external auditors
have been implemented by management.

Gain an understanding of the current areas of greatest financial risk and whether management is
managing these effectively.

Review the Company’s strategic and financing plans to assist the Board’s understanding of the
underlying financial risks and the financing alternatives.

Review management’s plans to access the equity and debt markets and to provide the Board with
advice and commentary.

Review significant accounting and reporting issues, including recent professional and regulatory
pronouncements, and understand their impact on the financial statements.

Review any legal matters which could significantly impact the financial statements as reported
on by the general counsel and meet with outside counsel whenever deemed appropriate.

Review the annual and quarterly financial statements including Management's Discussion and
Analysis and determine whether they are complete and consistent with the information known to
committee members; determine that the auditors are satisfied that the financial statements have
been prepared in accordance with generally accepted accounting principles.

Pay particular attention to complex and/or unusual transactions such as those involving
derivative instruments and consider the adequacy of disclosure thereof.

Focus on judgmental areas, for example those involving valuation of assets and liabilities and
other commitments and contingencies.

Review audit issues related to the Company's material associated and affiliated companies that
may have a significant impact on the Company's equity investment.

Meet with management and the external auditors to review the annual financial statements and
the results of the audit.

Assess the fairness of the interim financial statements and disclosures, and obtain explanations
from management on whether:

a. actual financial results for the interim period varied significantly from budgeted or
projected results;

b. generally accepted accounting principles have been consistently applied,;
C. there are any actual or proposed changes in accounting or financial reporting practices;
d. there are any significant or unusual events or transactions which require disclosure and, if

so, consider the adequacy of that disclosure.



3.13

3.14

3.15

3.16
3.17

3.18

3.19

3.20

3.21
3.22

3.23

Review the external auditors' proposed audit scope and approach and ensure no unjustifiable
restriction or limitations have been placed on the scope.

Review the performance of the external auditors and approve in advance provision of services
other than auditing.

Consider the independence of the external auditors, including reviewing the range of services
provided in the context of all consulting services bought by the Company.

Make recommendations to the Board regarding the reappointment of the external auditors.

Meet separately with the external auditors to discuss any matters that the committee or auditors
believe should be discussed privately.

Endeavour to cause the receipt and discussion on a timely basis of any significant findings and
recommendations made by the external auditors.

Obtain regular updates from management and the Company's legal counsel regarding compliance
matters, as well as certificates from the Chief Financial Officer as to required statutory payments
and bank covenant compliance and from senior operating personnel as to permit compliance.

Ensure that the Board is aware of matters which may significantly impact the financial condition
or affairs of the business.

Perform other functions as requested by the full Board.

If necessary, institute special investigations and, if appropriate, hire special counsel or experts to
assist.

Review and update the charter; receive approval of changes from the Board.



SCHEDULE “D”

Rights of Dissenting Shareholders

The following discussion of the rights of dissent by affected holders of Common Shares (“Dissent Rights”) is
not a comprehensive description of the procedures to be followed with respect to Dissent Rights and is qualified
in its entirety by reference to the full text of subsection 190(7) and section 185 of the Business Corporations Act
(Ontario) (the “OBCA”), which is attached as Schedule “E” to this information circular. Affected holders of
common shares (the “Common Shares”) who intend to exercise their Dissent Rights in respect of the Special
Resolution should seek legal advice and carefully consider and comply with the provisions of Section 185.
Failure to comply strictly with the provisions set forth in section 185 of the OBCA may result in the loss or
unavailability of all Dissent Rights under that section.

Pursuant to subsection 190(7) of the OBCA, an affected registered holder of Common Shares is entitled to
exercise the dissent rights provided in section 185 of the OBCA. A holder of Common Shares is entitled to
dissent if the Special Resolution is adopted and to be paid the fair value of his or her shares if (i) the Special
Resolution is implemented and (ii) the holder provides the Corporation with written objection to the Special
Resolution at or before the meeting and otherwise complies with the steps set forth in section 185 of the OBCA.

Section 185 provides that an affected shareholder may only exercise Dissent Rights under that section with
respect to all the shares of a class held by the shareholder on behalf of any one beneficial owner and registered
in the shareholder’s name. One consequence of this provision is that a holder of Common Shares may only
exercise the right to dissent under section 185 in respect of Common Shares which are registered in that
holder’s name. In many cases, shares beneficially owned by a person (a “Non-Registered Holder”) are
registered either: (i) in the name of an intermediary that the Non-Registered Holder deals with in respect of the
shares (such as banks, trust companies, securities dealers and brokers, trustees or administrators of self-
administered registered retirement savings plans, registered retirement income funds, registered educational
savings plans and similar plans, and their nominees); or (ii) in the name of a clearing agency (such as the
Canadian Depository for Securities (“CDS”)) in which the intermediary is a participant. Accordingly, a Non-
Registered Holder will not be entitled to exercise Dissent Rights directly unless the Common Shares are re-
registered in the Non-Registered Holder’s name. A Non-Registered Holder who wishes to exercise Dissent
Rights should immediately contact the intermediary with whom the Non-Registered Holder deals in respect of
his or her Common Shares and either: (a) instruct the intermediary to exercise Dissent Rights on the Non-
Registered Holder's behalf (which, if the Common Shares are registered in the name of CDS or other clearing
agency, would require that the Common Shares be first re-registered in the name of the intermediary); or (b)
instruct the intermediary to re-register the Common Shares in the name of the Non-Registered Holder, in which
case the Non-Registered Holder would be required to exercise the Dissent Rights directly.

The sending of the Notice of Dissent (as defined below) does not deprive an affected registered shareholder of
his or her right to vote on the Special Resolution. A vote against the Special Resolution does not constitute a
written objection to the Special Resolution for purposes of the exercise of Dissent Rights. An affected registered
shareholder is not entitled to exercise Dissent Rights with regard to the Special Resolution if the affected
registered shareholder votes any of the shares beneficially owned by the affected registered shareholder in
favour of the Special Resolution. An affected registered shareholder is entitled to exercise Dissent Rights with
regard to the Special Resolution with respect to any Common Shares beneficially owned if the affected
registered shareholder either does not vote such shares and/or votes such shares against the Special Resolution.
Further, the execution or exercise of a proxy does not constitute a Notice of Dissent for purposes of section 185.

An affected registered shareholder who complies with each of the steps required to validly exercise Dissent
Rights is entitled to be paid by the Corporation the fair value, as determined under the procedures outlined
below, of the Common Shares held by such affected holder of Common Shares in respect of which such
affected shareholder dissents, determined as of the close of business on the day before the Special Resolution is



adopted. The fair value of the Common Shares as determined for such purpose pursuant to such procedures may
not necessarily be the same as, and could vary significantly from, the market value of such Common Shares.

In order to dissent validly, an affected registered shareholder must:

@) send to the Corporation a written objection to the Special Resolution (the “Notice of Dissent”) at
or before the Meeting;

(b) within 20 days after receipt from the Corporation of notice that the Special Resolution has been
adopted or, if such affected registered shareholder does not receive such notice, within 20 days
after such shareholder learns that the Special Resolution has been adopted, send to the
Corporation a written notice (the “Demand for Payment”) containing:

I. the affected registered shareholder’s name and address;

ii. the number of Common Shares in respect of which such affected registered shareholder
dissents; and

ili. ademand for payment of the fair value of such Common Shares; and

(©) within 30 days after sending the Demand for Payment, send to the Corporation or the
Corporation’s transfer agent, Computershare Trust Company of Canada (“Computershare”), the
certificate(s) representing such Common Shares. The Corporation or Computershare shall
endorse on the share certificate(s) notice that the holder thereof is a dissenting shareholder under
section 185 of the OBCA and shall forthwith return such certificate(s) to the dissenting
shareholder.

A dissenting registered shareholder (the “Dissenting Shareholder”), on sending the Demand for Payment,
ceases to have any other rights as a holder of the shares, other than the right to be paid the fair value for such
shares as determined under section 185 of the OBCA, unless (a) the Dissenting Shareholder withdraws the
notice before the Corporation makes a written offer to pay (the “Offer to Pay”) for such shares; or (b) the
Corporation fails to make a timely Offer to Pay and the Dissenting Shareholder withdraws his or her notice; or
(c) the Corporation’s board of directors revokes the Special Resolution, in all of which cases the Dissenting
Shareholder’s rights as a holder of such shares will be reinstated as of the day on which the shareholder sent the
Demand for Payment.

The Corporation must, within ten days after the Special Resolution is adopted, send to each Dissenting
Shareholder who has filed the Notice of Dissent, notice that the Special Resolution has been adopted. Not more
than seven days after the later of the date on which the action approved by the Special Resolution is effective
and the date of receipt of the Demand for Payment, the Corporation must also send an Offer to Pay to each
Dissenting Shareholder offering to pay for such Dissenting Shareholder’s Common Shares in an amount
considered by the board of directors to be their fair value, accompanied by a statement showing how the fair
value was determined. If the Offer to Pay is accepted, payment must be made within ten days after acceptance.
Any such Offer to Pay lapses if the Corporation does not receive an acceptance within 30 days after it is made.
If the Corporation fails to make an Offer to Pay, or if the Dissenting Shareholder fails to accept the Offer to
Pay, the Corporation may, within 50 days after the action approved by the Special Resolution is effective or
within such further period as the court may allow, apply to the court to fix a fair value for the shares of any
Dissenting Shareholders. If the Corporation fails to make such application, a Dissenting Shareholder may apply
to the court for the same purpose within a further period of 20 days or within such further period as the court
may allow.

A Dissenting Shareholder is not required to give security for costs in any application to the court. Before
making application to court, or not later than seven days after receiving notice of an application from a
Dissenting Shareholder, the Corporation shall give to each Dissenting Shareholder who has (a) made a Demand



for Payment and (b) has not accepted an Offer to Pay (collectively, the “Conditions”), notice of the date, place
and consequences of the application and of such Dissenting Shareholder’s right to appear and be heard in
person or by counsel. Prior to termination of proceedings, the Corporation will also give notice to each
Dissenting Shareholder who satisfies the Conditions within three days after satisfying the Conditions. All such
Dissenting Shareholders shall be joined as parties to any such application to the court to fix a fair value and
shall be bound by the decision rendered by the court in the proceedings commenced by such application. The
court is authorized to determine whether any other person is a Dissenting Shareholder who should be joined as a
party to such application.

The court shall fix a fair value for the shares of all Dissenting Shareholders and may in its discretion allow a
reasonable rate of interest on the amount payable to each Dissenting Shareholder from the date of the action
approved by the Special Resolution until the date of payment of the amount ordered by the court. The fair value
fixed by the court may be more or less than the amount specified in an Offer to Pay. The final order of the court
in the proceedings commenced by an application by the Corporation or a Dissenting Shareholder shall be
rendered against the Corporation and in favour of each Dissenting Shareholder who, whether before or after the
date of the order, complies with the Conditions.

The foregoing is a summary only of the principal provisions of section 185 of the OBCA, which are
technical and complex. As noted above, the full text of Subsection 190(7) and section 185 of the OBCA is
attached as Schedule C to this information circular. Any affected common shareholder desiring to
exercise Dissent Rights should seek legal advice since failure to comply strictly with the procedures set
forth in that section may prejudice his or her rights.

Pursuant to the terms of the Special Resolution, the Corporation’s board of directors will be authorized, without
further approval of the Shareholders, to revoke the Special Resolution at any time prior to its becoming
effective. If Dissent Rights are exercised in respect of a significant number of Common Shares such that the
board of directors concludes that it would not be desirable to proceed with the Special Resolution, the board of
directors may decide to revoke the Special Resolution.



SCHEDULE “E”
Rights of dissenting shareholders

185. (1) Rights of dissenting shareholders - Subject to subsection (3) and to sections 186 and 248, if a
corporation resolves to,

(a) amend its articles under section 168 to add, remove or change restrictions on the issue, transfer
or ownership of shares of a class or series of the shares of the corporation;

(b) amend its articles under section 168 to add, remove or change any restriction upon the business
or businesses that the corporation may carry on or upon the powers that the corporation may
exercise;

(c) amalgamate with another corporation under sections 175 and 176;
(d) be continued under the laws of another jurisdiction under section 181; or
(e) sell, lease or exchange all or substantially all its property under subsection 184 (3),

a holder of shares of any class or series entitled to vote on the resolution may dissent. R.S.0. 1990, c. B.16, s.
185 ().

(2) 1dem - If a corporation resolves to amend its articles in a manner referred to in subsection 170 (1), a holder
of shares of any class or series entitled to vote on the amendment under section 168 or 170 may dissent, except
in respect of an amendment referred to in,

(@) clause 170 (1) (a), (b) or (e) where the articles provide that the holders of shares of such class or
series are not entitled to dissent; or

(b) subsection 170 (5) or (6). R.S.0. 1990, c. B.16, s. 185 (2).

(3) Exception - A shareholder of a corporation incorporated before the 29th day of July, 1983 is not entitled to
dissent under this section in respect of an amendment of the articles of the corporation to the extent that the
amendment,

(a) amends the express terms of any provision of the articles of the corporation to conform to the
terms of the provision as deemed to be amended by section 277; or

(b) deletes from the articles of the corporation all of the objects of the corporation set out in its
articles, provided that the deletion is made by the 29th day of July, 1986. R.S.0. 1990, c. B.16, s.
185 (3).

(4) Shareholder’s right to be paid fair value - In addition to any other right the shareholder may have, but
subject to subsection (30), a shareholder who complies with this section is entitled, when the action approved by
the resolution from which the shareholder dissents becomes effective, to be paid by the corporation the fair
value of the shares held by the shareholder in respect of which the shareholder dissents, determined as of the
close of business on the day before the resolution was adopted. R.S.0. 1990, c. B.16, s. 185 (4).

(5) No partial dissent - A dissenting shareholder may only claim under this section with respect to all the
shares of a class held by the dissenting shareholder on behalf of any one beneficial owner and registered in the
name of the dissenting shareholder. R.S.0. 1990, c. B.16, s. 185 (5).



(6) Objection - A dissenting shareholder shall send to the corporation, at or before any meeting of shareholders
at which a resolution referred to in subsection (1) or (2) is to be voted on, a written objection to the resolution,
unless the corporation did not give notice to the shareholder of the purpose of the meeting or of the
shareholder's right to dissent. R.S.0. 1990, c. B.16, s. 185 (6).

(7) 1dem - The execution or exercise of a proxy does not constitute a written objection for purposes of
subsection (6). R.S.0. 1990, c. B.16, s. 185 (7).

(8) Notice of adoption of resolution - The corporation shall, within ten days after the shareholders adopt the
resolution, send to each shareholder who has filed the objection referred to in subsection (6) notice that the
resolution has been adopted, but such notice is not required to be sent to any shareholder who voted for the
resolution or who has withdrawn the objection. R.S.0. 1990, c. B.16, s. 185 (8).

(9) Idem - A notice sent under subsection (8) shall set out the rights of the dissenting shareholder and the
procedures to be followed to exercise those rights. R.S.0. 1990, c. B.16, s. 185(9).

(10) Demand for payment of fair value - A dissenting shareholder entitled to receive notice under subsection
(8) shall, within twenty days after receiving such notice, or, if the shareholder does not receive such notice,
within twenty days after learning that the resolution has been adopted, send to the corporation a written notice
containing,

(a) the shareholder's name and address;
(b) the number and class of shares in respect of which the shareholder dissents; and
(c) a demand for payment of the fair value of such shares. R.S.0. 1990, c. B.16, 5.185 (10).

(11) Certificates to be sent in - Not later than the thirtieth day after the sending of a notice under subsection
(10), a dissenting shareholder shall send the certificates representing the shares in respect of which the
shareholder dissents to the corporation or its transfer agent. R.S.0. 1990, c. B.16, s. 185 (11).

(12) Idem - A dissenting shareholder who fails to comply with subsections (6), (10) and (11) has no right to
make a claim under this section. R.S.0. 1990, c. B.16, s. 185 (12).

(13) Endorsement on certificate - A corporation or its transfer agent shall endorse on any share certificate
received under subsection (11) a notice that the holder is a dissenting shareholder under this section and shall
return forthwith the share certificates to the dissenting shareholder. R.S.0. 1990, c. B.16, s. 185 (13).

(14) Rights of dissenting shareholder - On sending a notice under subsection (10), a dissenting shareholder
ceases to have any rights as a shareholder other than the right to be paid the fair value of the shares as
determined under this section except where,

(a) the dissenting shareholder withdraws notice before the corporation makes an offer under
subsection (15);

(b) the corporation fails to make an offer in accordance with subsection (15) and the dissenting
shareholder withdraws notice; or

(c) the directors revoke a resolution to amend the articles under subsection 168 (3), terminate an
amalgamation agreement under subsection 176 (5) or an application for continuance under
subsection 181 (5), or abandon a sale, lease or exchange under subsection 184 (8),



in which case the dissenting shareholder's rights are reinstated as of the date the dissenting shareholder sent the
notice referred to in subsection (10), and the dissenting shareholder is entitled, upon presentation and surrender
to the corporation or its transfer agent of any certificate representing the shares that has been endorsed in
accordance with subsection (13), to be issued a new certificate representing the same number of shares as the
certificate so presented, without payment of any fee. R.S.0. 1990, c. B.16, s. 185 (14).

(15) Offer to pay - A corporation shall, not later than seven days after the later of the day on which the action
approved by the resolution is effective or the day the corporation received the notice referred to in subsection
(10), send to each dissenting shareholder who has sent such notice,

(a) a written offer to pay for the dissenting shareholder's shares in an amount considered by the
directors of the corporation to be the fair value thereof, accompanied by a statement showing
how the fair value was determined; or

(b) if subsection (30) applies, a notification that it is unable lawfully to pay dissenting shareholders
for their shares. R.S.0. 1990, c. B.16, s. 185 (15).

(16) Idem - Every offer made under subsection (15) for shares of the same class or series shall be on the same
terms. R.S.0. 1990, c. B.16, s. 185 (16).

(17) Idem - Subject to subsection (30), a corporation shall pay for the shares of a dissenting shareholder within
ten days after an offer made under subsection (15) has been accepted, but any such offer lapses if the
corporation does not receive an acceptance thereof within thirty days after the offer has been made. R.S.O.
1990, c. B.16, s. 185 (17).

(18) Application to court to fix fair value - Where a corporation fails to make an offer under subsection (15)
or if a dissenting shareholder fails to accept an offer, the corporation may, within fifty days after the action
approved by the resolution is effective or within such further period as the court may allow, apply to the court to
fix a fair value for the shares of any dissenting shareholder. R.S.O. 1990, c. B.16, s. 185 (18).

(19) Idem - If a corporation fails to apply to the court under subsection (18), a dissenting shareholder may apply
to the court for the same purpose within a further period of twenty days or within such further period as the
court may allow. R.S.0. 1990, c. B.16, s. 185 (19).

(20) Idem - A dissenting shareholder is not required to give security for costs in an application made under
subsection (18) or (19). R.S.0. 1990, c. B.16, s. 185 (20).

(21) Costs - If a corporation fails to comply with subsection (15), then the costs of a shareholder application
under subsection (19) are to be borne by the corporation unless the court otherwise orders. R.S.0. 1990, c. B.16,
s. 185 (21).

(22) Notice to shareholders - Before making application to the court under subsection (18) or not later than
seven days after receiving notice of an application to the court under subsection (19), as the case may be, a
corporation shall give notice to each dissenting shareholder who, at the date upon which the notice is given,

(a) has sent to the corporation the notice referred to in subsection (10); and

(b) has not accepted an offer made by the corporation under subsection (15), if such an offer was
made,

of the date, place and consequences of the application and of the dissenting shareholder's right to appear and be
heard in person or by counsel, and a similar notice shall be given to each dissenting shareholder who, after the



date of such first mentioned notice and before termination of the proceedings commenced by the application,
satisfies the conditions set out in clauses (a) and (b) within three days after the dissenting shareholder satisfies
such conditions. R.S.0. 1990, c. B.16, s. 185 (22).

(23) Parties joined - All dissenting shareholders who satisfy the conditions set out in clauses (22) (a) and (b)
shall be deemed to be joined as parties to an application under subsection (18) or (19) on the later of the date
upon which the application is brought and the date upon which they satisfy the conditions, and shall be bound
by the decision rendered by the court in the proceedings commenced by the application. R.S.0. 1990, c. B.16, s.
185 (23).

(24) 1dem - Upon an application to the court under subsection (18) or (19), the court may determine whether
any other person is a dissenting shareholder who should be joined as a party, and the court shall fix a fair value
for the shares of all dissenting shareholders. R.S.0. 1990, c. B.16, s. 185 (24).

(25) Appraisers - The court may in its discretion appoint one or more appraisers to assist the court to fix a fair
value for the shares of the dissenting shareholders. R.S.0. 1990, c. B.16, s. 185 (25).

(26) Final order - The final order of the court in the proceedings commenced by an application under
subsection (18) or (19) shall be rendered against the corporation and in favour of each dissenting shareholder
who, whether before or after the date of the order, complies with the conditions set out in clauses (22) (a) and
(b). R.S.0. 1990, c. B.16, s. 185 (26).

(27) Interest - The court may in its discretion allow a reasonable rate of interest on the amount payable to each
dissenting shareholder from the date the action approved by the resolution is effective until the date of payment.
R.S.0. 1990, c. B.16, s. 185 (27).

(28) Where corporation unable to pay - Where subsection (30) applies, the corporation shall, within ten days
after the pronouncement of an order under subsection (26), notify each dissenting shareholder that it is unable
lawfully to pay dissenting shareholders for their shares. R.S.0O. 1990, c. B.16, s. 185 (28).

(29) Idem - Where subsection (30) applies, a dissenting shareholder, by written notice sent to the corporation
within thirty days after receiving a notice under subsection (28), may,

(a) withdraw a notice of dissent, in which case the corporation is deemed to consent to the
withdrawal and the shareholder's full rights are reinstated; or

(b) retain a status as a claimant against the corporation, to be paid as soon as the corporation is
lawfully able to do so or, in a liquidation, to be ranked subordinate to the rights of creditors of
the corporation but in priority to its shareholders. R.S.0. 1990, c. B.16, s. 185 (29).

(30) Idem - A corporation shall not make a payment to a dissenting shareholder under this section if there are
reasonable grounds for believing that,

(a) the corporation is or, after the payment, would be unable to pay its liabilities as they become due;
or

(b) the realizable value of the corporation's assets would thereby be less than the aggregate of its
liabilities. R.S.0. 1990, c. B.16, s. 185 (30).

(31) Court order - Upon application by a corporation that proposes to take any of the actions referred to in
subsection (1) or (2), the court may, if satisfied that the proposed action is not in all the circumstances one that
should give rise to the rights arising under subsection (4), by order declare that those rights will not arise upon
the taking of the proposed action, and the order may be subject to compliance upon such terms and conditions



as the court thinks fit and, if the corporation is an offering corporation, notice of any such application and a
copy of any order made by the court upon such application shall be served upon the Commission. 1994, c. 27, s.
71 (24).

(32) Commission may appear - The Commission may appoint counsel to assist the court upon the hearing of
an application under subsection (31), if the corporation is an offering corporation. 1994, c. 27, s. 71 (24).



