Court File No. CV-13-19866
ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE MR - ) FRIDAY, THE 2ND

JUSTICE (AMPRELL ) DAY OF MAY, 2014

BETWEEN:

BANK OF MONTREAL
Applicant

-and -

PORTOFINO CORPORATION
Respondent

ORDER
(Sale Agreement Order)

THIS MOTION, made by BDO Canada Limited, in its capacity as court-appointed
receiver of all of the assets, undertakings and properties of Portofino Corporation (“Portofino”)

pursuant to the Order of The Honourable Justice Thomas dated October 29, 2013 (the
“Receiver”), for an order:

(a) approving the Third Report to the Court dated April 21, 2014 and all appendices
thereto (the “Third Report”), the Confidential Supplement to the Third Report
and all appendices thereto (the “Confidential Supplement”) and the activities
and conduct of the Receiver described therein;

(b) approving the form of Agreement of Purchase and Sale, substantially in the form
attached to this Order as Schedule *A” (the “Form of Unsold Unit Sale
Agreement”), together with any amendments thereto deemed necessary and
appropriate by the Receiver to be used by the Receiver on all future sales of the
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unsold units (the “Unsold Units") more particularly described on Schedule “A” to
the Omnibus Approval and Vesting Order;

(c) approving the Receiver's interim Statement of Receipts and Disbursements for
the period October 29, 2013 to April 16, 2014 (the “Statement of Receipts and
Disbursements”);

(d) approving the professional fees and disbursements of BDO as Receiver (‘BDO
Fees");

(e) approving the professional fees and disbursements of Miller Thomson LLP,
counsel to the Receiver (“MT Fees”);

(f) such further and other relief as counsel may advise and this Honourable Court
may deem just;

was heard this day at the Courthouse, 245 Windsor Avenue, Windsor, Ontario.

ON READING the Third Report and the Confidential Supplement and on hearing the
submissions of counsel for the Receiver, and such other persons as may be present and on

noting that no other persons appeared, although properly served as appears from the affidavit of
Susan Jarrell sworn April 22, 2014, filed:

1. THIS COURT ORDERS that the activities and conduct of the Receiver as set out in the
Third Report and the Confidential Supplement are hereby approved.

2, THIS COURT ORDERS that the Form of Unsold Unit Sale Agreement with respect to
the sale of the Unsold Units, substantially in the form attached to this Order as Schedule “A”

together with any amendments thereto deemed necessary and appropriate by the Receiver, is
hereby approved.

3. THIS COURT ORDERS that the Statement of Receipts and Disbursements is hereby
approved.

4, THIS COURT ORDERS that the BDO Fees for the period commencing October 29,
2013 through April 9, 2014 as described in the Third Report and the Affidavit of Stephen N.
Cherniak sworn April 17, 2014 and the MT Fees for the period November 16, 2013 through
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March 31, 2014 as described in the Third Report and the Affidavit of Sherry A. Kettle sworn April
14, 2014, as appended to the Third Report, are herehy approved.

Justice, Superior Court of Justice

BENTERED AT WINDSOR
In Book Na.

rg Documant No. \
on m
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SCHEDULE "A"

SREA 5. Agreement of Purchase and Sale form 101

Asccigion  Cond . w R le far use In the Province ol Ontaria
! ondominium Kesa
This Agreement of Purchase and Sale dated this........coocevvvvvrieeeciirsinns day of v, 2009
R T R TR I A T imemems s s agrees fo purchase from
BUYER,eeoeeoeee oo, o , ag P
............................................................... , the followin
SELLER,......veoccveeersoreeeeesoeseeeses o) il gl v el g
PROPERTY:
it i inium property kNown @s ... iiieeienricoressesnns e [ PR ——
a unit in the condominium property known s .................. et
DREEIHEED F v cocisuussuunivississossssnssis oifs6isasmsnsassansssassnsass esssnsecosessan s ses s ek 5546848388 KGOS HER SRt e e
T SO
R evnesvinessmsvmmmmmansrsssis: §oksarrgetnerpasesatonyen e rensrenat e e b eE R i Condominium Plan NO ........cocovvevreeeiieeeer,
bemg """"""""""""" {lagal Name of Condominium Corporation) o
Unit Number .....cocovvvienrinnne Level No. ooecrviiciien, v Building NOL o, together with ownership
or exclusive use of Parking Space(s) R Tl s , together with ownership or exclusive use of
umber(s), Level .
Locker(s) ......... NGBS, Dol  together with Seller's proporfionale undivided tenancy-in-common interest
umber(s), Level{s

in the common elements appurtenant o the Unit as described in the Declaration and Description including the exclusive right
lo use such other parls of the common elements appurtenant to the Unit as may be specified in the Declaration and

Description: the Unit, the Eroporﬁonare interes! in the common elements appurlenant thereto, and the exclusive use portions
of the common elements, being herein called the "Property".

PURCHASE PRICE: Dollars ([CONS).....vveeereneeeoo
..................................................................................................................................................................... Dollars
DEPOSIT: Buyer submits ................. i s Aot Y
................................................................................................................ Pollars [CONB..cimisinicsstinissmmemnsmmmenn
by negotiable cheque payable h:a ..................... "Deposit Holder”

to be held in Irust pending completion or other terminafion of Ihis Agreement and lo be crediled loward the Purchase Price on completion.
For the purposes of this Agreement, “Upon Acceplance” shall mean that the Buyer is required to deliver the deposit fo the
Deposit Hoﬁier within 24 hours of the acceplance of this Agrzement. The parties fo this Agreement hereby acknowledge thal,
unless otherwise provided for in this Agreement, the Deposit Holder shall place the deposit in trust in tKe Deposit Holder's
non-interest bearing Real Estate Trust Account and no inlerest shell be earned, received or paid on the deposit,

Buyer agrees to pay the balance as more particularly set out in Schedule A attached.

SCHEDULE(S) A.....oooviiiiiiiiiciieiseeeeeeeeooo attached hereto form(s) part of this Agreement.
1. IRREVOCABILITY: This offer shall be irrevocable BY o e, Unhl e, amJ/p.m. on
{Seller/Biyer)
the oo dai BF ciittmnensansapmeumsssnessessmrspssssscsnsssonss 20500, , after which time, if not accepled, this
offer shall be null and void and the deposit shall be returnec to the Buyer in full without inferest.

2. COMPLETION DATE: This Agreement shall be complelec] by no later than 6:00 p.m. on the

........................................... ; 20......... . Upon complefion, vacant possession of the Property shall be given 1o the
Buyer unless otherwise provided for in this Agreement.

INITIALS OF BUYER(S}: © INITIALS OF SELLER(S): ©

@ 2014, Ortotio Rual Esvezw Assoziaion (“CREA”), Al ngh teserved, This form was developed by CREA fiwr the i und reproduction of ity mernbers and leonsees
aTes oy, Ary oher e o irprodicion s prohibstod excep! with prior writen ennsent of OREA. Do nal eher when Feinting o reproducing the vandard pesol pertion Form 101  Revised 2014 Page 1 of 6
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NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving
notices pursuant to this Agreement. Where a Brokerage (Buyer's Brokerage) has entered info a representation agreement
with the Buyer, the Buyer hereby appoints the Buyer's Brokerage as agent for the purpose of giving and receiving notices
pursuant lo this Agreement. Where a Brokerage represents both the Seller and the Buyer (multiple
representation), the Brokerage shall not be appeinted or authorized to be agent for either the Buyer or
the Seller for the purpose of giving and receiving notices, Any notice relating hereto or provided for herein shall
be in writing. In addition to any pravision confained herein and in any Schedule herelo, this offer, any counteroffer, nofice
of acceptance thereof or any nolice to be given or received pursuant fo this Agreement or any Schedule hereto [any of
them, “Document”) shall be deemed given and received when delivered personally or hand delivered 1o the Address for
Service provided in the Acknowledgement below, or where a facsimile number or smail address is provided herein, when
transmitled electronically to that facsimile number or email address, respectively, in which case, the signature(s) of the
party (parties) shall be deemed fo be original.

..................................

Email Address: .....vvorucivoneececeeeeeses oo, Email Address:

.................................................................

CHATTELS INCLUDED:

Unless otherwise stated in this Agreement or any Schedule herefo, Seller agrees fo convey all fixtures and chattels
included in the Purchase Price free from all liens, encumbrances or claims affecting the said fixtures and chattels.

FIXTURES EXCLUDED:

RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and not included in
the Purchase Price. The Buyer agrees to assume the renia coniract(s), if assumable:

The Buyer agrees to co-operate and execute such documentation as may be required o facilitate such assumplion.

COMMON EXPENSES: Seller warrants o Buyer that the common expenses presently payable lo the Condominium
Corporation in respect of the Property are approximately §

................................ per month, which amount includes the
following:

......................................................................................................

.........................................................................................................................................................................

.................................

.........................................................................

HST: If the sale of the Property (Real Property as described above) is subject 1o Harmonized Sales Tax (HST), then such

tax shall be ....u.creerecrisi ice. i
ax shall be fchadad i the Purchase Price. If the sale of the Property is not subject to HST,

Seller agrees to certify on or before closing, that the sale of the Property is not subject to HST.
Any HST on chattels, if applicable, is not included in the Purchase Price. perly I

INITIALS OF BUYER(S): © INITIALS OF SELLER(S): ©

ﬁ?ﬂ“,&hrﬁlﬂd&hﬁhﬂdﬂh(’ﬂﬂ'l.Mwhuw.mnhmwh&pdbyﬂﬂﬂbhmmd Production of i membors end fi
nﬁMdamthmwﬁhwmm&mhu&dewM the gondard presel pertion, Form 101  Revised 2014 Page 2 of 8
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10.

1.

12

13.

14,

15.

12|

TITLE SEARCH: Buyer shall be allowed unfil 6:00 p.m. onthe ........ovvovvnsivnnne, d?’ OF it snommenguensmmpmsapmensencren W L) S

[Requisition Date] to examine the title o the Property at Buyer's own expense and unlil the earlier of: (i) thirty days from
the later of the Requisition Date or the date on which the conditions in fhis Agreement are fulfilled or otherwise waived
or; (ii) five days prior to: completion, to satisfy Buyer that thera are no oulstanding work orders or deficiency notices

affecting the Property, and that its present use L b e e bR s ....) may
be Ic:rwfaly cnnﬁnFtlJeQ.J IF within that i1.:1‘me an vul%d objection o fitle or fo any oulstanding work order or deficiency nofice, or fo
the fact the said present use may not la Ky be confinued, is made in writing fo Seller and which Seller is unable or unwnll:ng
to remove, remedy or safisfy or obiain insurance save and excapt against risk of fire Eﬁila Insurance) in favour of the Buyer an
any morigagee, (with all reloted casls ot the expense of the Seller), and whic Buyer will not waive, this Agreement
notwithstanding any intermediate acls or negotiations in respect of such o'bciecﬁons, shall be at an end and all monies rcud shall
be refurned wﬂnourinrerest or deduction and Seller, lisrilég Brokerage an e
ade

Cooperaling Brokerage shall not be liable for any
cosls or damages. Save as to any valid objection so made by such day and except for any obiﬁcﬁon going fo the root of the
title, Buyer shuﬁ

be conclusively deemed to have accepted Seller's fifle fo the Property. Seller hereby consents o the municipality
or other governmental ugencigs releasing to Buyer clztuils of all cutstanding work orders and deficiency nofices affecting the
Property, and Seller agrees fo execute and deliver such further authorizations in this regard as Buyer may reasonably require.

TITLE: Buyer agrees to accept fitle to the Property subject o all rights and easements registered eﬂuinst fifle for the supply
and instul?s;ﬁon of telephone services, eleciricity, gas, sewers, water, television cable facilities and other related services;
rovided that fitle fo the Property is otherwise good and free from all encumbrances excepl: (a) as herein expressly provided;
f) any registered resfrictions, conditions or covenants that run with the land provided such have been complied with; (c) the
rovisions of the Condominium Act and its Regulations and the terms, conditions and provisions of the Declaration
escription and BJ'-Iuws, Occupancy Standards Bydaws, including the Common Element Rules and other Rules and
Regulations; and (d) any existing municipal agreements, zoning bylaws and/or regulations and ufilities or service contracts,

CLOSING ARRANGEMENTS: Where each of the Seller and Buyer refain a lawyer to complete the Agreement of
Purchase and Sale of the Property, and where the transaction will be comgleted by electronic registration pursuant fo Part
IIl of the Land Registration Re?orm Act, R.S.0. 1990, Chapter L4 and fhe Electronic Registration ct, 5.0.1991, Chapter
.and any amendments thereto, the Seller and Buyer acknowledge and agree that the exchun%e of closing funds, non-
registrable documents and other ilems (the “Requisite Deliveries”) and the release thereof to the Seller and uyer will Iac!
not occur at the same time as the regisiration of the Irunsferédeed [and any other documents intended to be reqislere
in connection with the completion of this fransaction) and b) be subject o conditions whereby the lawyer(s) receiving any
of the Requisite Deliveries will be required to hold same i rust and not releass same excepl in accordance with the terms
of a document registralion agreement between the said lawyers. The Seller and Buyer irravocably instruct the said

lowyers to be bound by the document registralion agreement which is recommended from fime to fime gy the Law Society
of Fper Canada. Unless otherwise agreed o b
appli

y the lawyers, such exchange of the Requisite Deliveries will occur in the

cable Land Titles Office or such other locat{on agreeable lo both lawyers.
STATUS CERTIFICATE AND MANAGEMENT OF CONDOMINIUM: Seller represents and warranls fo Buyer that there are
no special assessments contemplated by the Condominium Corporation, and there are no legal actions ﬁendmg by or against
or contemplated by the Condominium Corporation. The Seller consents fo a request by the Buyer or the Buyer's authorized

representative for ‘a Status Cerfificate from the Condominium Corporation. Buyer acknowledges that the Condominium
Corporation may have entered into @ Management Agreement for the management of the condominium property.

DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any lifle deed, abstract survey or other
evidence of fitle fo the Property excepl such as are in the possession or control of Sefler, Seller agrees fo deliver o Buyer, if
it is possible without incurring any cosls in so doing, copies of all current condominium documentation of the Condominium
Corporation, including the Declaration, Description, ByJaws, Common Element Rules and Regulations and the most recent
inancial stalements of the Condominium Corporation. I a_discharge of any Charge/Morigage held va a corporation
incorrnru}ed Fursuanl to the Trust And Loan Companies Act (ConudaL, Chartered Bank, Trust Company, Credit Union, Caisse
Populaire or Insurance Company and which is not fo be assumed y Buyer on completion, is not available in registrable
orm on complefion, Buyer agrees fo accept Seller's lawyer's personal undertaking fo obtain, out of the closinge?unds a

ischarge in registrable form and 1o register same, or cause same to be registered, on title within a reasonable period of
fime after completion, provided that on or before completion Seller shall provide to Buyer a morgage statement prepared

y the morigagee setting out the balance required fo obtain the discharge, and, where'a realtims elecironic cleared funds

transfer system is not being used, a direction executed br Seller directing payment fo the mortgagee of the amount required
to obtain the discharge out of the balance due on complelion,

MEETINGS: Seller represenls and warrants to Buyer that at the lime of the acceplance of this Offer the Seller has not
received a nolice convening a special or general meeling of the Candominium Corporation respecting; |a] the termination
of the government of the candominium Eroperry; (b) any substantial alterafion in or substantial addifion to the common
elements or the renovation thereof; O () any substantial change in the assets or liabilities of the Condominjum
Corporation; and Seller covenanls that iF Seller receives any such notice prior to the date of completion Seller shall
forthwith notify Burer in writing and Buyer may thereupon at Buyer's option declare this Agreement fo be null and void
and all monies paid by Buyer shall be refunded without interest or deduction.

INITIALS OF BUYER(S): © INITIALS OF SELLER(S): ©

© 2014, Orierio Racd Exicto Assaciction [FOREAY). Al wmahmwwmhhmwmdhmhudh\m
only. Any oiber e or reproduction s prohibaed escept wi wmmdmmmmdun'mumuwmm. Form 101  Rovised 2014 Page 3 ofa
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16.

17,

18.

19.

20.

2]

22,

23.

24,

25.

26,

27,

28.

29,

J0.

i endy. Any ofher s o reprodhucion is unpﬁhphmmwdmbmduhﬂmphﬁgumhmmm. Form 101

INSPECTION: Buyer acknowledges having had the opportunity lo inspect the Property and understands that upon
acceptance of this offer there shall' be a binding agreement of purchase and sale between Buyer and Seller. The Buyer
acknowledges having the opportunity to include a requirement for a property inspection report in 1 15
Agreement and agrees that except as may be specifically provided for in this Agreement, the Buyer will
not be obtalning a property inspection or property inspection report regarding the Property.

APPROVAL OF THE AGREEMENT: In the event that consent to this sale is required to be given by the Condominium Corporation
or the Board of Directors, the Seller will apply forthwith for the requisite consent, and if such consent is refused, then this Agreement
shall be null and void and the deposit monies paid hereunder sm be refunded without interest or other penally to the Buyer.

INSURANCE: The Unit and all other rhinﬁs being purchased shall be and remain at the risk of the Seller unil completion.
In the event of substantial domage 1o the Pro erty Buyer may at Buyer's nirion either permit the proceeds of insurance to

e used for repair of such damage in accordance with the provisions of the Insurance Trust Agreement, or terminate this
Agreement and all deposit monies paid by Buyer hereunder shall be refunded without inferest or deduction. IF Seller is
taking back a Chur?e/Moﬁgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable
evidence of adequafe insurance fo protect Seller's or other morigagee's inlerest on completion.

DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be prepared in registrable
rm at the expense of Seller, and any Charge/Morigage to be given back by the Buyer to Seller at the expense of the Buyer.

RESIDENCY: Buver shall be credited towards the Purchase Price with the amount, if any, necessu? for Buyer to pay fo
the Minister of I\ruﬂoncl Revenue to satisfy Buyer's liability in respect of tax payable by Seller under the non-residency
provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers on completian
the prescribed certificate or a sialutory declaration that Seﬁer is not then a non-resident of Canada.

- ADJUSTMENTS: Common Expenses; realty taxes, including local improvement rafes; mortﬂuge inferest; rentals;

unmelered public or private utilifies and fuel where billed to the Unit and ot the Condominium Corporation; are fo be
apportioned and allowed to the day of completion, the day of completion itself to be apportioned to the Buyer. There
shall be no adjustment for the Seller's share of any assets or liabilities of the Condominium Corporation including any
reserve or contingency fund fo which Seller may have contributed prior lo the date of completion.

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has imfﬂemenred current
value assessment and properties may be ressessed on’an annual basis. The Buyer and Seller agree Ihat no claim will be
made against the Bulrer or Seller, or ‘any Brokerage, Broker or Salesperson, for any changes in property tax as a result of a
re-assessment of the Property, save and except any property taxes that accrued priar to the completion of this transaction.

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doing or comp!elingﬂofuny matter

[Jrovided for herein may be extended or abridged by an ngreemenl in wriling signed by Seller and Buyer or by Their respective
awyers who may be specifically authorized in that regard.

TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective laowyers on the
day set for completion, Money shall be tendered with funds drawn on a lawyer's frust account in the form of a bank draft,
cerlified cheque or wire fransfer using the Large Value Transfer System.

FAMILY LAW ACT: Seller warrants that spousal consent is not necessary fo this transaction under the provisions of the
Family Law Act, R.5.0. 1990 unless Seller's spouse has executed the consent hereinafter provided.

UFFL: Seller reprasents and warrants fo Buyer that during the time Seller has owned the Property, Seller has not caused
any building on the Property fo be insulated with insulation containing ureaformaldehyde, and that fo the best of Seller's

nowledge no building on the Property contains or has ever confained insulation that contains ureaformaldehyde. This
warranty shall survive and not merge on the completion of this Iransaction, and if the building is part of a mulliple unit
building, this warranty shall only apply to that part of the building which is the subject of this fransaction.

LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided
y the brokerage is not legal, tax or environmental advice

0

CONSUMER REPORTS: The Buyer is hereby notified that a consumer report containing credit and/or
personal information may be referred to in connection with this transaction.

e standard pre-set provision o the extent of such conflict or discre ancy, This Agreement including any Schedule atiached
hereto, shall constitute the entire Agreement between Buyer and Seller. There is no representation, warranly, collateral agreement
or condifion, which a this Agreement ofher than as expressed herein. For the purposes of this Agreement, Seller means
vendor and Buyer means purchaser, This Agreement shall be read with all changes of gender or number required by the context,

TIME AND DATE: Any reference to a fime and date in this Agreement shall mean the time and date where the Property is located.

INITIALS OF BUYER(S): © INITIALS OF SELLER(S): ©

© 2014, Oririo Rl Euieo Associotion ['OREAT). Mhhwﬂhhnmwwmﬂhhuwdmdhmhnmdh\m
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31. SUCCESSORS AND ASSIGNS: The heirs, execulors,
bound by the terms herein.
SIGNED, SEALED AND DELIVERED in the presence of:

administralors, successors and assigns of the undersigned are

IN WITNESS whereof | have hereunto set my hand and seal:

®

[Wiinoss) {Buyar) {Seal) TE
A T b b S e ansasaeabs Sattssesseresesassebs s st e e R e et st s nes s ses et s nene s se s SesivEeasy DATE....covieimmmnmenniesesnanns
{Wiinesi] (Buyer) (Seal)

with whom |

I, the Undersiﬁned Seller, agree fo the above offer. | heraby irrevocably instruct my lawyer to pay direcily to the brokerage{sc]

SIGNED, SEALED AND DELVERED in the presence of:

[Witnpas)

ave agreed to pay commission, the unpaid balance of the commission tuEeiher with applicable Harmonize
Sales Tax (and any other taxes as may hereafier be applicable), from the proceeds of
undersigned on complefion, as advised by the brokeragels) lo my lawyer,

e sale prior o any payment lo the

IN WITNESS whereol | have hereunta sel my hand and seal:

(Secl)

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents fo the diSﬁosiHon evidenced herein Fursuunl o

the provisions of the Family Law Act, R.5.0.1990, and

LTTET TP T T P PP PP

hereby agrees with the Buyer
or incidental documents to give full force and effect to the sale evidenced herein.

at he/she will execute all necessary

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein o fhe confrary, | confirm this Agreement with all
changes bath typed and written was finally accepted by all parties a.................. amJ/pm. this.......... e N—— day

o] S R RS S e E e ammems s e , 20....... S B T TSR
INFORMATION ON BROKERAGE(S)

Listing Brokerage............ SRR [ 11| .| | S

|Coop/Buyer Brokerage............. : : ; Tel.No. ; '
' " ackwowisbeement

| ackn e receipt of my signed copy of this occepted Ereemenl of I e receip! of my signed mgy of this cecepted Agreement of

Purchase and Sale and | authorize the Brokerge fo forward @ copy fo my kawyer. | Purchase and Sale ond | cuthorize the rokerage to forward a copy to my lawyer,

A o TR » 1. { S s DA s

O R “ DATE. avie L R Tl o .| RN

Address for Servica........ooeevererrvrsiinn,

Seller's Lawyer....
Address.........cerueinnnn,

Address for Service........oovrvrinivinin..

Buyer's Lawyer....

Address.............
T R S Email......
Y TP TN Y IR e s
roperty Manager; {Name) ]Aaﬂmul {fel No., EAX No)}
FOR QFFICE USE ONLY COMMISSION TRUST AGREEMENT o .

To: Co-oporating Brokerage shown on the foreguing Agreemon of Purchase and Sole:

¢ the Transaction os cantemplaled In

DATED as of the date and Kmo of the accaptanca of the foregoing Agreament of Purchase and Sala.

Iikulhorlmd to bind the Lisling Brokeraga)

[E © 2034, Ortcrio R Estan Asscision OREA'). Alihts reervod. Thi form wa developed by OREA k12 e rogroch

i only. Any cthes usa or repraducion is proki

In consideralion for the Co-operuﬂr;gﬂ!mhlnfu procuring the foregaing Agreement of Purchose and Sala, | heraby declara that oll maneys r
MLS® Rulas and Regulations of my Recl Eslata Board shall ba receiveble und‘aeld i
us defined in the MLS® Rules ond shall be swbject fo and govamed by the MLS® Rulos perlalning lo Commissien Trust,

bled exept wi wmmdmmm*mmuwmhwmm

!J'

bla by me In tion with
n rush, This ogreement shall constitute @ Commission Trust Agreemant

Acknowledged by: |
{Authorized o bind the dwpuroling Brokeroge} f

o

bers and f

Form 101  Revised 2014 Page 5 of 6

WEBForms® Nov/2013



mEAOn! e Schedule A Form 101

s . for uze in the Provi f Ontari
Auccidion Agreement of Purchase and Sale - Condominium Resale crUsITe Fainen.bSnieile

This Schedule is attached 1o and forms part of the Agreement of Purchase and Sale between:

Buyer agrees to poy the balance as follows:

This form must be initialed by all parties to the Agreement of Purchase and Sale.

INITIALS OF BUYER(S): © INITIALS OF SELLER(S): ©

@® 2014, Ontria Real Evote Atsacigion ["OREA") A rights resorvoel. This forn wen develaped by CREA ket fia e od reprodueicn of its membors and hesrsas
wractew oaly. Any ciher bt or ropmduction s prohibied oacept with prior wrilen convert of OREA. Da not nlar when peinfing or reproducing the standard pretel partion, Form 101  Revised 2014 Poge 6 of 6
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OUHRDULE, "B
ESSEX STANDARD CQNDOM!NIUM PLAN NO, 122
CONDOMINIUM RULES

BYLAW #3 a5 amended are the lollawing rules fespecling ihe use gf |he common elements and units 1g promale tha
salaty, security or wellare of Ihe ownerg and residants, and 1o Prevenl unreasonable interference with the use and
anjoyment of tha comman slemants and of other units.

The following rules angd regulations shall be Observed by the ownars ang any other parsan GECUPYING A unit witn {ha
GWNer's approval, and ay quests and Inviless of any one ol them, whose acls and omissions in relation 1o the
obsarvance gt these rulas the owner shall be raspongible for:

1.

24,

No one shall do or permit anything 1o be done in a unit or bring or keep anything therein whicn wiy in any way
Increase ihe risk ol fire or tha rata of lire insurance on any building or Property kept tharain, or obstruct of intarfars
with tha rights of the other owners, or in any way Injura or anncy them, or conflief with the laws relating fo firs or
With the regulationg ol the Fira Departmant or with any Insurance policy carried By the Corporatian or any owner
or contlict with any af tha fules and ordinances of the Boara af Hean or with any stajure or municipal by-law,

Nathing shall be Placed on the putside sills or projections, Ng BWNIng or shade shall ba arected over or ouigige

of the windaws or balconiae withoy the Rrior wriltsn congen of the board of directors (hereinalier reterrad 1o as
he “Boarg?),

Waler shall ngl be lefy funning unjess in Bctual use In any un. Bathroom fixture and giher Plumbing apparalus,
including drains, shall na| be used for any purpose other than thase for which thay ars conalructad and no
twaapings, garbage, rubbish, rags, ashes or pthar Subsiances shall ba thrown therein,

arrangementa shall ba made wilh the manager for the maans of disposal thereal, and In no evan) shajl such
packing cartons or crales be left outside the unit,

No ona shall creae Or permil the crealion of or conlinuation of any noise of nuisance which, In the apinian g
Board or the manager, may or dogg disturb the eomlary or quiet enjoyment of the Property by other owners, their
tenants, licancees, lamiies, guests, vishars, Invitees, servants and persong having businesg with them.

Nothing shall pe thrown aul of the windows or doors of the building,
No one chall averlgag exisling alactrical clreuits,
No suction sala shall be hald on lhe property,

No slores ol coal, Or any combustibla, Inflammabla or ofensive goods, Provisions or materiars &hall be kept in any
unll axcepl for use jn any fireplace forming pari of the urt,

. The sidewalks, entryways, Passageways, walkways ang driveways used |n tommon by shall nal be obslructeg by

any one or usad for any purposa alher than lor ingrass ang agress io and from unllg,

+ No mops, broomg, dusters, rugs or bedding yhall be shaken or beaten Irom any window, door or thoga para of

the comman elements ovar which thare 15 excluglve ug
ol the comman elemenis Including 1hose Pans of he cammon elemants over which hera Is exclusive usa, Only
saasonal lurniture |5 aliowed gn balconies and tha balconlas shall noj ba used for slorage, i

No maolor vehicle ol any kind shall be driven on any part of the common elementa other than on a ariveway,
parking spaca or loading space.

« No televisian anlanna, asrial, sajeliiig dish, towar or similas struclure and Appurtenances tharein shall be erected

on or fastaned 1o ANy unit or lo any Porilon ot Ihe common elamanis, except by the Corporalion in Conneclion wilh
a common lelevigion cable systam,

- No one shall harm, mulilats, desiroy, alter or Iitter any of tha landacaping work on tha Pproparty, Including grass,

trees, shrubs, hedges, flowers or flawer bads,

- No bullding or Stfucture or lent shajl be erecled and np trailer either with gr without living, sleeping ar Bating
ac

Cammodalians ghall be placed, located, kept or maintaineq onthe comman elements by anyone other than the
Declarant, as provided in the Daeclaration,

Na decaralions, adarnmenta, turniture, floar mals or any othar 8uch items shall bg Placed or Permitted in any of
Iha hallways which are common areas,



SCHEDULE C

THIS SCHEDULE forms part of an Agreement of Purchase and Sale between

, @s purchaser (the “Purchaser”) and BDO Canada
Limited., solely in its capacity as receiver of the property, assets and undertakings of
Portofino Corporation., ("Portofing"), and without personal liability, as vendor (the “Vendor”).

Authority for Sale

1 Subject to what follows, it is understood and agreed that the Vendor is selling the real
property and chattels described in the attached pre-printed form 101 (collectively, the
“Assets”) pursuant to an Order of the Superior Court of Justice (Ontario) dated October
29, 2013 (the “Appointment Order”) by which the Vendor was appointed as receiver of
the property, assets and undertakings of Portofino and entering into this Agreement
pursuant to an Order of the Superior Court of Justice (Ontario) dated May 2, 2014 (the
“Omnibus Approval and Vesting Order”) by which the Vendor was prospectively
authorized to execute agreements of purchase and sale for the condominium units and
related chattels owned by Portofino, including the Assets. The Appointment Order
entitles the Veendor to sell all or any part of the property and assets of Portofino subject
to the approval of the Court in certain circumstances. The Omnibus Approval and

Vesting Order prospectively granted court approval of the transaction contemplated by
this agreement.

Acceptance of Interest and “As is, Where is"

2 The Purchaser acknowledges that the Assets are being purchased on an “as is, where
is" basis and that he/she has inspected the Assets and will accept the same in their
present state and condition. The Purchaser acknowledges and agrees that the Vendor
has not made and will not be asked to make any representation or warranty and further
acknowledges that there are no conditions or warranties, whether express or implied,
statutory or non-statutory, affecting or in any way relating to the Assets or any portion
thereof relating to any manner Whatsoever, including the title, encumbrances, state of
repair, degree of maintenance, description, quality, fitness for any present or intended
purpose or use, physical condition, compliance or non-compliance with environmental
rules, regulations or legislative provisions, zoning, or any other matter whatsoever. The
Vendor has no knowledge and makes no representations or warranties, whatsoever, as
to the existence or non-existence of urea formaldehyde insulation, asbestos, PCB's,
radium, radon or radon daughters, or any other substances, liquids or materials,
whether hazardous or toxic or not, which are or which may constitute on their own or
together in combination with any other substance contaminants or pollutants of any
environment, including the natural environment. The Vendor specifically makes no
representation regarding the compliance of the Assets with any environmental
regulation, whether federal, provincial or municipal or with respect to any rule,
regulation, covenant or agreement whether statutory or non-statutory. The Purchaser
acknowledges that the Purchaser has relied entirely upon the Purchaser's own
inspections and investigations with respect to all such issues and with respect to
proceeding with the transaction contemplated in this Agreement. The implied covenants
set forth in the Land Registration Reform Act otherwise operating in favour of the
Purchaser are hereby expressly excluded. All conditions and warranties expressed or
implied pursuant to the provisions of the Sale of Goods Act of Ontario do not apply
hereto and have been waived by the Purchaser.
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The description of the Assets is believed to be materially correct but if any statement,
error or omission shall be found therein or in the particulars thereof, same shall not
entitle the Purchaser to be relieved of any obligation hereunder nor shall any
compensation be allowed to either the Vendor or the Purchaser in respect thereof.
Similarly loss of or damage to any portion of the Assets, with the exception of the
substantial destruction of the condominium unit comprising the real property shall not
entitle the Purchaser to be relieved of any obligation hereunder nor shall any
compensation or abatement be allowed to the Purchaser by reason thereof.

Closing Documents

3 The Vendor agrees to provide on closing to the Purchaser and the Purchaser
acknowledges that it shall only have the right to require:

a) The Receiver's Certificate as contemplated by the Omnibus Approval and Vesting
Order; and

b) A Statement of Adjustments.

The Purchaser agrees to provide on closing such other undertakings, certificates,
releases, agreements and documents as the Vendor's solicitors and the Purchaser’s

solicitors, both acting reasonably, determine are necessary or required to complete the
transactions contemplated herein.

Extension of Closing

4 In the event any issue is raised with respect to this Agreement which the Vendor
determines impairs the ability of the Vendor to complete this Agreement or in the event
that an injunction or other Court Order is obtained or sought preventing the Vendor from
completing this Agreement which the Vendor is unable or unwilling to remove, unless
the parties otherwise agree in writing, this Agreement shall be terminated and any
deposit paid shall be returned to the Purchaser without interest or deduction and the
Vendor shall not be liable, in any manner whatsoever, for any costs, expenses, loss or
damages incurred or suffered by the Purchaser by reason of same or in any way
relating to this Agreement.

Covenants of the Purchaser

5 The Purchaser agrees that, on or before closing, it will cause the following to be done:

a) ensure that the representations and warranties of the Purchaser set forth herein are
true and correct at the time of closing; and

b) pay the balance of the purchase price, subject to adjustment, to the Vendor by way
of certified cheque or bank draft.
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Representations and Warranties of the Vendor

6 The Vendor represents and warrants to the Purchaser as follows and acknowledges
that the Purchaser is relying thereon in entering into and completing this Agreement:

a) The Vendor has been duly appointed by the Appointment Order as the receiver of
the property, assets and undertakings of Portofino and has the requisite right, power

and authority to enter into this Agreement and to complete the transactions
contemplated herein;

b) The Vendor is not aware of any proceedings pending or threatened to enjoin all or
any portion of the transactions by this Agreement:

c) The Vendor has not done any act to encumber the Assets and will not encumber the
Assets from the date of acceptance hereof to the date of closing;

d) The Vendor is not a non-resident of Canada within the meaning of Section 116 of
the Income Tax Act (Canada);

e) The Vendor has not previously sold and will not dispose of or sell the Assets or any
portion thereof between the date hereof and the date of closing; and

f) The Vendor shall furnish or produce only any abstract, deed, declaration or other

document or evidence of its interest in the Assets or any portion thereof that is in its
possession.

Representations and Warranties of the Purchaser

7 The Purchaser represents and warrants to the Vendor as follows and acknowledges
that the Vendor is relying thereon in entering into and completing this Agreement:

a) This Agreement and each of the other agreements, documents and instruments to
be executed and delivered by the Purchaser on or before closing have been or will
be duly executed and delivered by, and when executed and delivered, will constitute
the valid and binding obligations of the Purchaser, enforceable against the
Purchaser in accordance with their respective terms; and

b) The Purchaseris not a non-resident of Canada for purposes of the Income Tax Act
(Canada).

Mutual Conditions for the Benefit of the Vendor and the Purchaser

8 The following conditions are for the benefit of both the Vendor and the Purchaser and
neither party will be obligated to complete the transactions contemplated by this

Agreement unless such conditions have been satisfied or waived by both the Vendor
and the Purchaser:

a) Atthe time of closing, no order will have been issued by a court of competent
jurisdiction which remains in effect, and no action or proceeding will have been
instigated which remains pending before any court of competent jurisdiction to
prevent or otherwise adversely affect the purchase and sale of the Assets or any
portion thereof pursuant to this Agreement; and
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b) The Appointment Order and Omnibus Approval and Vesting Order shall remain in
effect and the Vendor shall not have lost its ability to complete the transaction
contemplated by this Agreement.

Exclusion from Ontario New Home Warranty Progam

9 The Vendor has advised the Purchaser, and the Purchaser acknowledged that the
condominium unit comprising the real property has been previously occupied as a rental
unit and as such is not included in the Ontario New Home Warranty Program
underwritten by Tarion Corporation.

Unwanted Chattels

10 The Vendor may but shall not be obligated to remove from the real property any
unwanted chattel existing as of the closing date.

Fixtures/Chattels

11 Other than the chattels described in Form 101 of the Agreement, the purchase price
herein shall not include any chattels presently located on, upon, around or forming part
of the real property, and the Purchaser acknowledges that the following fixtures may
have been installed by the registered owner of the real property on a rental basis:

Hot water heater

Conditional Period

12 In the event that the obligations of the Purchaser herein are subject to any conditions in
any fashion whatsoever other than the conditions in this Schedule C, then, in that event
and until written waiver of all such conditions by the Purchaser, the Vendor shall have
the right, but not the obligation to continue to offer the Assets for sale. In the event that
the Vendor receives an offer or offers to purchase the Assets which the Vendor wishes
to accept, then, in that event, the Vendor shall notify the Purchaser of that fact in writing
and the Purchaser shall have the right to irrevocably waive, in writing, all such
conditions by no later than 4:00 P-m. on the second business day following the date
upon which notice is given by the Vendor in the manner specified below. In the event
that the Purchaser does not waive any and all such conditions in accordance with the
provisions hereof and within the time period specified, this Agreement shall terminate,
the deposit shall be refunded, without interest, to the Purchaser and neither party shall

have any further liability or other obligations to the other under or by virtue of this
Agreement.

Independent Advice

13 The Purchaser acknowledges that the Purchaser has had an opportunity to obtain
independent advice including, without limitation, independent real estate, accounting
and legal advice, prior to the execution of this Schedule, the pre-printed form to which it
is attached and all other schedules referred to therein or herein.

Receipt of Information
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14 The Purchaser acknowledges that no property owner’s statement of disclosure will be
delivered or requested and that any document supplied to the Purchaser has been

Notices

15 Any notice relating to this Agreement of Purchase and Sale shall be forwarded as
follows:

a) To the Purchaser at:

With a copy to (Counsel)

b) To the Vendor at:

BDO Canada Limited

252 Pall Mall Street

Suite 103

London, ON NBA 5P6

Attention: Stephen N. Cherniak, CPA, CA, CIRP
Fax (519) 439 4351
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With a copy to:

Miller Thomson LLP
One London Place
255 Queen's Avenue
Suite 2010

London, ON N6A 5R8

Attention: Tony Van Klink
Fax: (519) 858-8511

Any notice shall be deemed given and received when hand delivered or delivered by
courier to the address for service provided herein or, where a facsimile number is
utilized, when successfully transmitted electronically to that facsimile number
provided that if the service is effected on a weekend, statutory holiday or after 5:00
P.m. on any business day, service shall be deemed to have been effected at 9:00
a.m. on the next business day.

General Provisions

16 Acceptance of this offer by either party and communication of same by facsimile

17

18

19

20

22

23

transmission shall be binding upon each party as if documents transmitted were
originally executed documents,

Upon termination of this Agreement by reason of default of the Purchaser, in addition to
any other remedy which the Vendor may have, the deposit, together with all interest

Except as herein expressly stated no representation, statement understanding or
agreement has been made or exists, either oral or in writing, which in any way affects
the terms or the subject matter hereof,

Time will, in all respects be of the essence of this Agreement and no extension or
variation of this Agreement or any obligation hereunder will Operate as a waiver or
implied waiver of this provision.

Where the provisions of this Schedule conflict with anything contained in the pre-printed
form to which this Schedule is attached, the parties agree that the provisions of this
Schedule shall govern. Otherwise the provisions of this Schedule shall supplement the
provisions of the pre-printed form.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and

their respective heirs, executors, administrators, successors and assigns, as the case
may be.

The Vendor and the Purchaser will each execute and deliver all such further documents
and instruments and do all acts and things as the Purchaser or the Vendor may, either
before or after closing reasonably require to carry out effectively the intent and meaning
of this Agreement and to consummate the transaction hereby contemplated.

This Agreement shall be governed by the laws of the Province of Ontario and the laws
of Canada applicable in Ontario.

11200940.3



24 The Vendor is acting solely in its capacity as receiver and manager of Portofino and
shall have no personal or corporate liability under or by virtue of this Agreement.

IN WITNESS WHEREOF the parties hereto have duly executed this Schedule “C” on this
day of , 2014,

Witness Purchaser

Name of Witness

Address of Witness

BDO Canada Limited, in its capacity

as Court appointed receiver of all of the
property, assets and undertakings of Portofino
Corporation, without personal liability

Per:
Stephen N. Cherniak, CPA, CA, CIRP
Senior Vice President

| have the authority to bind
BDO Canada Limited
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