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Court Fiie No. CV-13-18866

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
2502461 ONTARIO LTD.
Applicant

-and-

PORTOFINO CORPORATION
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-
3, as amended and Section 101 of the Courts of Justice Act, R.S.0. 1980, ¢.C-43, as amended

NOTICE OF MOTION
{returnable May 8, 2018)

BDO CANADA LIMITED (“BDO”}, in its capacity as court-appointed receiver (the
“Receiver”) of the assels, undertakings and properties of Portofino Corporation (‘Portofino” or
the "Debtor”) pursuant to the Order of The Honourable Mr. Justice Thomas dated October 28,
2013 (the “Appointment Order”) will make a motion to the Court on Tuesday, May 8, 2018 at
10:00 a.m. or as soon after that time as the motion can be heard, at the Courthouse, 245

Windsor Avenue, Windsor, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTICN IS FOR an Order as follows:

) if necessary, abridging the time for service and filing and validating the method of
service of all motion confirmation forms, the Motion Record, including the Notice
of Motion and the Ninth Report of the Receiver dated April 23, 2018 and all
appendices thereto (the "Ninth Report™), and directing that any further service of
same be dispensed with such that this motion is properly returnable on May 8,
2018,
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(b) approving the Ninth Report and the activities and conduct of the Receiver
described therein;

(c) approving the Receiver's interim Statement of Receipts and Disbursements for
the period October 29, 2013 to April 4, 2018 (the “Statement of Receipts and

Disbursements”):

{d) approving the professional fees and disbursements of the Receiver and its legal

counsel (the “Professional Fees”),;

(&) approving and authorizing the distribution of $1,700,000 to Windsor Family Credit
Union ("WFCU") from the funds on hand: and

&) such further and other relief as counsel may advise and this Honourable Court

deems just,

THE GROUNDS FOR THE MOTION ARE:

Approval of the Ninth Report. the Receiver's Activities and the Statements of Receipts and

Disbursements

1.

The Receiver has carried out its duties and responsibilities in accordance with the terms

of the Appointment Order;

The Receiver seeks approval of the Ninth Report and the Receiver's activities detailed

therein;

The particulars of the receipts and disbursements reflected in the Statement of Receipts
and Disbursements are detailed in the Ninth Report:

Approval of Professional Fees

4,

Pursuant to paragraph 19 of the Appointment Order, the Receiver and counse! to the
Receiver were granted a first charge on the Property, as defined in the Appointment
Order, as security for the Professional Fees, both before and after the making of the

Appointment Order;

Pursuant to paragraph 20 of the Appointment Order, the accounts of the Receiver and
its legal counsel must be passed from time to time by a judge of the Ontario Superior

Court of Justice;
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8. The Receiver and its legal counsel have maintained detailed records of the Professional

Fees:

7. It is the Receiver's opinion that the Professional Fees are fair and reasonable and
justified in the circumstances and accurately reflect the work performed by the Receiver
and its legal counsel in connection with these receivership proceadings:

Interim Distribution to WECU

8. The Receiver has received an Opinion from its independent iegal counsel, Miller
Thomson LLP, that, subject to the customary assumptions and qualifications, the
security granted by the Debtor to Bank of Montreal, which security has been assigned to
WFCU, over the assets realized upon by the Receiver to date is valid and enforceable
and in priority to all other registered interests.

Other

1. Appointment Order;

2. Section 101 of the CJA;

3. Section 243 of the BIA;

4, Rules 3, 4, 6, 11 and 13 of the Bankruptcy and Insolvency Generai Rules;

5. Rules 1.04, 1.05, 3.02(1), 16 and 37 of the Ontario Rules of Civil Procedufe; and
8. such other grounds as counsel may advise and this Honourable Court may permit,

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:
1. the Ninth Report;

2. the fees Affidavit of Stephen N. Cherniak sworn April 10, 2018 and the exhibits attached

thersto;

3. the fees Affidavit of Tony Van Klink sworn April 23, 2018 and the exhibits aitached

thereto:

4, all other pleadings and materials previously filed in these proceedings; and
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5. such further and other evidence as counsel may advise and this Honourable Court may
permit.
April 23, 2017 MILLER THOMSON LLP

TO:
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1. Introduction and Background

1.1

1.1.1

1.2

1.2.1

1.2.2

1.2.3

introduction

This report is submitted by BDO Canada Limited, in its capacity as Receiver (*BDO"
or the "Receiver’) of the assets, undertakings and properties of Portofino Corporation
("Portofino” or the "Company”) acquired for or used in relation to a business carried

on by Portofino, including all proceeds thereof (the “Property”).

On application of Bank of Montreal ("BMO"), BDO was appointed as receiver by the
Order of Mr. Justice Thomas dated October 28, 2013 (the "Appointment Order”). A
copy of the Appointment Order is attached as Appendix A to this report.

Background

At all material times, Portofino was engaged in the development of a 123 unit luxury
residential condominium project known as “Portofine” (the “Portofino Condominium”
or the "Project’), located at 1225 Riverside Drive West in the City of Windsor,
Ontario. Dr. Dante Capaldi ("Capaldi”) is the principal of Portofine.

Construction of the Portofine Condominium was completed in 2007, but not all
individual units were completed. Essex Standard Condominium Corporation No. 122
("ECC 1227) was registered and the closing of sales of units commenced in July,
2007.

At the time of the appointment of the Receiver, Portofino owned:

(a) fifty-two (52) condominium units, including forty-three (43) fully finished units
and nine (9) unfinished units (the "Unsold Condominium Units");

(b} thirty-eight (38) parking units, including four (4) surface-level covered parking
units and thirty-four (34) surface-level uncovered parking units (the “Unsold

Parking Units"); and
(c) two (2) storage units (the "Unsold Storage Units")

(collectively, the “Unsold Units"),
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1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

Since 2005, there had been ongoing litigation commenced by Remo Valente Real
Estate (1980) Limited ("Valente Real Estate"), as plaintiff, against Portofino, among
others, in Court Action No. 05-CV-5864CM (the “Valente Court Action”). As outlined
in the Receiver's Seventh Report to the Court dated February 7, 2017 (the “Seventh
Report’) and its Eighth Report to the Court dated August 22, 2017 (the “Eighth
Report”), the Valente Court Action is now concluded.

Since its appointment on October 29, 2013, the Receiver has undertaken various
activities, including, without limitation, the sale of 48 Unsold Condominium Units and
the settlement of the Valente Court Action. To date, nine reports, including the within
report, have been filed by the Receiver in these proceedings wherein these activities,

transactions and litigation are described in greater detail.

As part of its Third Report to the Court, the Receiver sought prospective approvai for
future sales of the Unsold Units and the vesting of Portofino’s right, title and interest
in and to the applicable Unsold Unit, subject to certain conditions, in the applicable

Purchaser.

By Order dated May 2, 2014 (the "Omnibus Approval and Vesting Order”), Mr.
Justice Campbell prospectively approved the sales transactions in respect of the
Unsold Units and vested all of Portofine’s right, title and interest in and to the
apphcable Unsold Unit, subject to certain terms and conditions, in the Purchaser. A
copy of the Omnibus Approval and Vesting Order is attached as Appendix B.

fn June 2015, BMO sold to RREF |l BHB IV PORTOFINO LL.C (“RREF") its loans with
Portofino and the security held for those loans, including the mortgage held by BMO
over the Project (the “BMO Mortgage”).

In May 2016, RREF, in turn, sold those loans and security, including the BMO
Mortgage, to 2502461 Ontario Ltd. ("250 Ontario”). 250 Ontario subsequently
assigned those loans and security to Windsor Family Credit Union ("WFCU") by way
of security for amounts owing by 250 Ontario to WFCU,

By order dated July 26, 2016 (the "July 26, 2016 Order") Mr. Justice Campbell,
among other things, approved certain amendments to the Omnibus Approval and
Vesting Order. A copy of the July 26, 2016 Order is attached as Appendix C.
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1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

The July 26, 2016 Order also approved the interim distribution of $4.0 million to
WFCU from the net receipts from the sale of units and collection of rents. On July 28,
2016 the Receiver paid $4.0 million to WFCU.

By order dated November 28, 2016 (the "November 29, 2018 Order’) Mr. Justice
Bondy, among other things, approved the further interim distribution of $2.4 million to
WFCU. On November 30, 2016 the Receiver paid $2.4 million to WFCU.

By order dated February 28, 2017 (the “February 28, 2017 Order’) Mr. Justice
Monroe, among other things, authorized the Receiver to take no further steps with
respect to certain litigation, as set out in the Seventh Report, but make the actions
available to any creditor of Portofinc to pursue at their own risk and expense.

The Receiver submitted its Eighth Report in which it advised that the actions outlined
in the Seventh Report were abandoned, and motions for the scheduling of status
hearings withdrawn. The Eighth Report was also submitted in support of a motion
authorizing the Receiver to settle litigation between Dede Dalfidan carrying on
business as Fidan Enterprise Contracting ("Dalfidan") as plaintiff, and Portofino and
another party, as defendants, in Court Fitle No. 07-CV-8478 and Court File No. 06-
CV-8228 (collectively, the “Dalfidan Action”). A copy of the Eighth Report {(without
appendices) is attached as Appendix D.

By order dated September 19, 2017 (the "September 19, 2017 Order”) Mr. Justice
Patterson, among other things, authorized the Receiver to enter into a settlement
agreement with Dalfidan, and approved the further interim distribution of $1.7 million
to WFCU. A copy of the September 18, 2017 Order is attached as Appendix E. On
September 20, 2017 the Receiver paid $1.7 million to WFCU, bringing the total
distributed by the Receiver to WFCU, as assignee for 250 Ontario, to $8.1 miilion.

The Receiver is presently holding net receipts of approximately $1,852,000 from the
sale of units and the coilection of rents. The Receiver wishes to make a further interim
distribution of $1,700,000 from those funds.
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2. Terms of Reference

2.1

In preparing this Ninth Report, the Receiver has relied upon unaudited and draft,
internal financial information obtained from Portofino's books and records and
discussions with management and staff (the “Information”). The Receiver has not
audited, reviewed or otherwise attempted to verify the accuracy or completeness of
the Information and expresses no opinion, or other form of assurance, in respect of
the Information.

17



3. Purpose of the Receiver’s Ninth Report

3.1

This constitutes the Receiver's Ninth Report to the Court (the "Ninth Report”) in this
matter and is filed:

(a}

(b)

To provide the Court with infarmation on:

i)

the Receiver's activities since the date of the Eighth Repor;

In support of an order of the Court:

()

(i)

(i)

(iv)

Approving the Ninth Report and the activities and conduct of the
Receiver described herein:

Approving the Receiver's interim Statement of Receipts and
Disbursements for the period October 29, 2013 to April 4, 2018 (the
“Statement of Receipts and Disbursements”);

Approving the professional fees and disbursements of BDO as
Receiver ("BDO Feesg”);

Approving the professional fees and disbursements of Miller Thomson
LLP ("MT"), counsel to the Receiver (“MT Fees” and collectively with
the BDO Fees, the "Professional Fees"); and

Approving and authorizing the distribution of $1,760,000 to WFGCU

from the funds on hand.
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4. Receiver’s Activities

4.1

4.2

In its Eighth Report, the Receiver reported to the Court on its activities through
August 22, 2017.

In this, the Ninth Repori, the Receiver reports on its activities since the date of the
Eighth Report.

Sale of the Unsold Units

4.3

4.4

4.5

4.6

4.7

4.8

The Fourth Report provided a detailed report of the Receiver's sale process for the
Unsold Units and the results achieved to April 15, 20186,

Subsequent reports have provided updates on further sales of the Unsold Units.

Since the Eighth Report, the Receiver has compieted the sales of units 1302, 1502,
102, 1602 and 1605. In addition the Receiver has entered into firm Agreements of
Purchase and Sale for units 1201 and 1601, with scheduled closing dates of May
23, 2018 and May 30, 2018 respectively.

To date, the Receiver has sold 48 of the Unsold Condominium Units, including six
(8} unfinished units,

The Receiver has sold six (6) of the Unsold Parking Units, consisting of four surface
level garages and two surface level parking spaces.

Of the 52 Unsold Condominium Units owned by Portofino at the time of the
appointment of the Receiver, 4 units remain unsold, 1 of which is fully finished and
3 are unfinished. In addition, 32 parking units and two basement level storage units
remain unsold. A summary of the sales completed to date of the Unsold
Condominium Units and the remaining Unsold Condominium Units is provided on
the following page:
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Condominium units sold by Receiver

Size Size
Unit No. (Sq. ft.) Sale date Unit No. (Sq. ft.) Sale date
1108 Finished 1,151 05-May-14 1001 Finished 1,593 24-Mar-16
704 Finished 1,282 30-Jun-14 708 Finished 1,150 18-May-16
904 Finished 1,602 31-Oct-14 1101 Finished 1,683 05-Jul-18
804 Finished 1,282 04-Dec-14 1202 Unfinished 2,480 13-Jul-16
1102 Finished 1,547 09-Jan-15 103 Finished 1,282 15-dul-16
1104 Finished 1,602 12-Feb-15 304 Finished 1,282 02-Aug-18
803 Finished 1,217 29-May-~15 801 Finished 1,150 05-Aug-16
1404 Finished 2,233 30-dun-15 108 Finished 1,062 30-Aug-16
701 Finished 1,150 24-Jul-15 1501 Finished 2,233 20-Sep-16
402 Finished 1,062 30-Jul-15 104 Finished 1,217 03-Oct-18
1105 Firished 1,847 31-Jul-15 408 Finished 1,150 03-Oct-18
1002 Finished 1,547 14-Aug-15 308 Finished 1,151 02-Now18
508 Finished 1,150 03-Bep-15 806 Finished 1,217 06-Jan-17
805 Finished 1,282 23-Sep-15 1401 Finished 2,233 17-Feb-17
203 Finished 1,062 23-Oct-15 1301 Finished 2,233 31-Mar-17
1303 Finished 2,450 16-Now-15 204 Finished 1,150 18-Jun-17
801 Finished 1,593 20-Now-15 1603 Finished 2,450 22-Jun-17
903 Finished 1,602 20-Now15 1302 Unfinished 2,480 25-8ep-17
1403 Finished 2,450 01-Dec-15 1502 Finished 2,450 03-Oct-17
803 Finished 1,217 03-Dec-15 102 Finished 2,081 08-Jan-18
906 Finished 1,503 11-Dec-15 1802 Unfinished 2,450 3-Jan-18
1503 Unfinished 2,450 25-Jan-16 1605 Finished 1,718 28-Mar-18
1008 Finished 1,151 19-Feb-16 1201 Unfinished 2,233 23-May-18
401 Finished 1,150 08-Mar-16 1601 Unfinished 2,233 30-May-18
78,583
Remaining units
Size
Unit No, {Sq.ft.}

101 Unfinished 2,038
106 Finished 1,150
1402 Unfinished 2,450
1505 Unfinished 1,718

7,354

Tarion Warranty Corporation

4.9

The Receiver's Third Report to the Court, Fourth Report to the Court and the
Eighth Report reported on Portofino's status with Tarion Warranty Corporation
("Tarion™}, which administers the Ontario New Home Warranties Plan Act. The
Receiver has continued (o pay premiums to Northbridge General Insurance
Corporation (“Northbridge”) on a bond, in the amount of $6840,000, posted as

security for Tarion,
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4.10

4.11

412

In the Eight Report the Receiver reporied that “in view of the small number of
remaining deficiencies, and the sale of two of the unfinished units, the Receiver

expects the amount of bond required by Tarion to be significantly reduced”

In November 2017 the Receiver confirmed with a representative of Tarion that the

amount of security required was under review.

In March 2018 Tarion advised the Receiver that the security required by Tarion had
been reduced to $140,000. The Receiver advised lega! counsel to Northbridge and
expects the bond, and corresponding bond premium to be reduced accordingly.

Property Management

4.13

4.14

4.16

In Qctober 2017 Capaldi Investment Holdings Inc. ("Capaldi Holdings") resigned
as the property manager for ECC 122, who has retained M.F. Arnsby Property
Management Lid. ("MF Arnsby”) as the property manager for the Portofino

condominium.

Effective December 31, 2017 the Receiver terminated its property management
agreement with Capaldi Holdings. The Receiver has retained M.F. Arnsby as its
property manager with respect to the remaining unsold units.

The tenants of unit 1606 vacated their unit as of March 10, 2018 and the sale of the
of the unit was completed on March 29, 2018. At this point the Receiver has no
tenants. There is one remaining finished unit, namely unit 106, which will remain

vacant untii sold.

Other Matters

4.16

417

The Receiver worked with the Company's external accountant, Mr. Michael
Greenaway CPA, in preparing annuatl financial statements for Portofino. Financial
statements have been prepared, and income tax returns filed for the fiscal years
through July 1, 2017,

At the Annual General Meeting of ECC 122 on October 18, 2017, Mr. Stephen
Cherniak of the Receiver did not seek reappointment to the Board of Directors of
ECC 122.
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5. Litigation

Dalfidan

5.1

5.2

As authorized by the September 19, 2017 the Receiver paid $80,000 to Dalfidan's
tegal counsel in full and final settlement of the Dalfidan Action.

Following the execution of settlement documents, and on application by Dalfidan, the
Court ordered that the lien bond posted by Portofino as security with the Accountant
of the Ontario Superior Court of Justice be delivered to the Receiver's counsel for
cancellation. On November 29, 2017, the Receiver's counsel instructed Northbridge,
formerly Lombard General Insurance Company of Canada, through their legal
counsel, to cancel the lien bond.
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6. Statement of Receipts and Disbursements of the

Receiver

6.1

6.2

The Receiver maintains an account at BMO in London, Ontario. Attached as

Appendix F is the Statement of Receipts and Disbursements. Details of the

Receiver's receipts and disbursements are as follows:

Receipts

a)

d}

Sale of units and surface parking ($13,877,550.86) — The Receiver received net
proceeds of $13,977,550.96 from the sale of the Unsold Units. Proceeds
received are net of amounts paid on c¢losing for condominium fee arrears, real
estate commissions inclusive of HST, and HST collected on the sale of Unsoid
Parking Units and unfinished Unsold Condominium Units.

Condominium rent collected {$1,878,587.60) ~ The Receiver collected
$1,978,587.60 from the rental of the Unsold Condominium Units.

Lawsuif ($119,789.96) — Portofino was involved in litigation arising from the
original construction of the Project. The Receiver collected $119,789.96, being the
balance of holdback funds held in the lawyer's trust account, after distribution to
sub-coniractors in settiement of the litigation.

Reimbursement of Letter of Credit Costs ($64,408.22) — As required by the
Orders of the Court of Appeal and Justice Quinn, Valente Real Estate reimbursed
the costs of maintaining the letter of credit in the Valente Court Action.

Parking rent collected ($34,314.69) — The Receiver collected $33,314.69 from
the rental of Unsold Parking Units.

interest (320,624.61) — The Receiver received 320,624.61 in interest on trust
funds invested by the Receiver in Guaranteed Investment Cerlificates ("GIC™) that
matured or were redeemed. interest is recognized as it is received.

10
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6.3

9)

HST refund ($7,971.76) — Upon filing the outstanding corporate income tax
returns, the Receiver received $7,8971.76 in MST refunds accruing from prior to
the appointment of the Receiver.

Disbursements

a)

b)

d)

Property taxes {$3,040,059.66) — The Receiver has paid property taxes to the
City of Windsor of $3,040,059.66. This amount represents property tax arrears,
interest and penalties to August 2015 and current instaliment payments for the
balance of 2015, 20186, 2017 and the first {wo instaliments of 2018.

Recefver's fees ($969,659.89) ~ BDO's accounts for the period July 19, 2013 to
May 17, 2017 in the amount of $836,448.52, excluding HST, were previously
approved by the Court and paid. The Receiver paid BDO's interim accounts for
the period May 18, 2017 to January 10, 2018 in the amount of $129,111.37 and is
seeking approval of the Court for these invoices.

Condominium common fees ($769,837.82) — The Receiver has paid
$769,837.82 to ECC 122 for common fees on the Unsold Units, including arrears,
interest and current monthly payments.

Legal fees ($380,600.92) — MT's accounts for the period September 9, 2013 to
July 28, 2017 in the amount of $367,424.24, excluding HST, were previously
approved by the Court and paid. The Receiver paid MT's interim accounts for the
period July 27, 2017 to November 28, 2017 in the amount of $13,176.68, and is
seeking approval of the Court of these invoices.

Repairs and Maintenance ($237,427.74) — The Receiver has paid $237,427.74 in
repairs and maintenance to the Unsold Units, replacement and enhanced
landscaping to the west roof, replacement of the underground parking roof,
installation of rooftop air conditioning units and construction of a demising wall
between units 1601 and 1602.

HST paid ($224,316.22) — The Receiver has paid $224,315.22 in HST on its

disbursements.

HST remitted ($168,062.62) — The Receiver is obliged to collect HST on the sale

of the Unsold Parking Units and unfinished Unsold Condominium Units and has
11
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remitted $168,062.72. This amount represents the HST collected, less any eligible
input tax credits.

Settlement of Dalfidan litigation {$80,000.00) — The Receiver paid $80,000.00 in
full and final settlement of the Dalfidan Action.

Legal fees - Sufis Strosherg ($78,662.72) — The Receiver engaged Sutis
Strosberg LLP ("S8") to provide an initial review and chronology of the Valenie
Court Action for the Receiver's counsel, and subsequently to continue the
litigation on behalf of Portofino Corporation. The litigation is now concluded.

Property management fees ($70,000.00) — The Receiver has paid $70,000.00 {o
Capaldi Holdings for property management of the Unsold Units.

Bond premiums ($48,755.00) — The Receiver paid $49,755.00 to Northbridge for
the premiums on bonds posted as security for: i) Tarion Warranty Corporation;
and ii} the Portofino litigation with Dalfidan.

Advertising ($40,346.72) — The Receiver paid $40,348.72 for advertising,
signage, photography, web site mainienance, and the staging of condominium

units listed for sale.

BMO Letter of credit fees ($39,074.26) — The Receiver paid $39,074.26 to BMO
for fees to maintain the $2.0 million Letter of Credit in conrection with the Valente
Court Action.

Utifities ($38,602.37) — Thne Receiver paid $38,602.37 for utilities on vacant
Unsold Units and leased condominium units where utilities were paid by the
Landlord.

Valente litigation — Costs Award ($30,393.34} — The Receiver paid $30,393.34 in
legal costs awarded to Valente Real Estate in the Valente Court Action.

Appraisal fees ($15,014.50) — The Receiver paid $15,014.50 to Metrix Realty
Group for an appraisal of the Unsold Condominium Units on an individual unit

basis.
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a}

insurance (37,372.08) — The Receiver paid $7,372.08 to Hub International for

premiums on the Receiver's Hability insurance policy.

Accounting fees ($5,250.00) — The Receiver has paid $5,250.00 to Michael
Greenaway Professional Corporation for the preparation of 2013 through 2017
financial statements and corporate income tax returns.

Commission on rentals ($3,650.00) — The Receiver paid $3,650.00 to a party
engaged by the former property manager to assist in the leasing of vacant Unsold
Units.

Tarion Warranty Corporation fees (3$2,500.00) — The Receiver has paid

$2,500.00 in Tarion annual renewal fees.

Other professional fees ($1,972.00) — The Receiver has paid $1,972.00 in other

professional fees.
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7. Fees and Disbursements of the Receiver and Counsel to

the Receiver

7.1

7.2

7.3

7.4

7.5

7.6

Pursuant to Paragraph 18 of the Appointment Order, the Receiver and counsel to the
Receiver shall be paid their reasonable Professional Fees in each case at their
standard rates and charges. The Receiver and counsel to the Receiver have been
granted a first charge on the Property in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person as
security for payment of the Professional Fees.

Pursuant to paragraph 21 of the Appointment Order, the Receiver is at liberty, from
time to time, to apply reasonable amounts, out of the monies in its hands, against the
Professional Fees, incurred at the normal rates and charges of the Receiver or its
counsel, and such amounts shall constitute advances against its Professional Fees

when and as approved by the Court.

Attached as Appendix G is the fee affidavit of Stephen N. Cherniak sworn April 10,
2018 containing BDO's interim accounts as Receiver for the following periods:

o May 18, 2017 to August 14, 2017

o August 15, 2017 to October 19, 2017

o) October 20, 2017 to January 10, 2018

o January 11, 2018 to March 29, 2018

The Receiver's fees to dale, exclusive of HST, are as follows:

Fees paid and Court approved - $ 836,448.52
Fees paid, but not yet Court approved - 129,111.37
Fees neither paid, nor Court approved - 38,017.94

$1,003,577.83

The Receiver submits that the hourly rates charged by the Receiver and its staff are
commensurate with commercially reasonable rates for mid-market insolvency firms in

the Southwestern Ontario region.

Altached as Appendix H is the fee affidavit of Tony Van Klink, sworn April 23, 2018
containing the interim accounts of MT for the period July 27, 2017 to March 28, 2018.
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7.7

7.8

7.9

MT's fees to date, exclusive of HST, are as follows:

Fees paid and Court approved - $ 367,424.24
Fees paid, but not yet Court approved - 13,176.68
Fees neither paid, nor Court approved - 6,210.50

$386,811.42

The Valente Court Action has bean concluded. The fees of S8, exclusive of HST, are

as follows:

Fees paid and Court approved - $73,662.72

It is the Receiver's opinion that the Professional Fees are fair and reasonable and
justified in the circumstances and accurately reflect the work done by the Receiver
and MT in connection with the receivership during the relevant periods. The Receiver
recommends approval of the Professional Fees by the Court.
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8. Distribution

8.1

8.2

8.3

8.4

8.5

8.6

The Receiver obtained an independent legal opinion of MT dated July 11, 2016 (the
“July 411%™ Opinion”} indicating that, subject to the customary assumptions and
qualifications, the BMO Mortgage is valid and enforceable in accordance with its
terms and has priority over all other registered charges. A copy of the independent
legal opinion of MT was attached as Appendix G to the Receiver's Fifth Report to the
Court and is attached hereto as Appendix |.

MT confirmed that the opinions expressed in the July 11" Opinion apply to the Net
Receipts from sales of Unsold Units sold by the Receiver from July 11, 2016 to
November 2, 2016. A copy of this leiter was attached as Appendix H to the
Receiver's Sixth Report to the Court and is attached hereto as Appendix J. MT
confirmed that the opinions expressed in the July 11" Opinion apply fo the Net
Receipts from sales of Unsold Units sold by the Receiver from November 3, 2016 to
August 14, 2017. A copy of this letter was attached as Appendix N to the Eighth
Report and is attached hereto as Appendix K.

MT has confirmed that the opinions expressed in the July 11" Opinion apply to the
Net Receipts from sales of Unsold Units sold by the Receiver from August 15, 2017 to
March 28, 2018. A copy of this lefter is attached hereto as Appendix L.

Based on the materials filed by BMO on the receivership application, as of
Sepiember, 2013 BMO was owed approximately $11.8 million by Poriofino for
principal and interest, including a $2.0 million letter of credit posted by BMO on behalf
of Portofino in the Valente Court Action.

As set out above, the BMO Mortgage was assigned to RREF, 250 Ontario and, most
recently, WFCU. 250 Cntario has provided the Receiver with an irrevocable Direction
directing the Receiver to make payment to WFCU of all amounts otherwise payable to
250 Ontario under the BMO Mortgage.

The July 26, 2016 Order authorized the Receiver to distribute $4,000,000 to WFCU.
On July 26, 2016 the Receiver paid $4.0 miilion to WFCU.
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8.7

8.8

8.9

8.10

8.11

8.12

8.13

The November 28, 2016 Order authorized the Receiver to distribute $2.400,000 to
WFCU. On November 30, 2016 the Receiver paid $2.4 million to WFCU

At the Receiver's request, 250 Ontario provided the Receiver with a loan statement at
August 8, 2017. The Receiver conducted a preliminary review of the statement and
was satisfied that 250 Ontario's indebiedness exceeded the distributions o that date,
plus the distribution proposed in the Eighth Report of $1,700,000.

The September 19, 2017 Order authorized the Receiver to distribute $1,700,000 to
WFCU. On September 20, 2017 the Receiver paid $1.7 million to WFCU.

The Receiver requested additional information from 250 Ontario in support of its loan
statement and was supplied with additional documentation, including a BMO loan
account statement as at March 31, 2015. The Receiver has reviewed the loan
statement provided by 250 Ontario and is satisfied that the loan balance at August 8,

2017 is not overstated.

The Receiver has updated the 250 Ontaric loan statement to April 6, 2018 and
calculated the balance outstanding at this date to be $3,541,213. A copy of the
updated loan schedule prepared by the Receiver is attached as Appendix M.

The Receiver has sufficient funds on hand to distribute a further $1,700,000.

The Receiver seeks an Order authorizing it to distribute $1,700,000 to WFCU from

the funds an hand.
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9. Recommendations

9.1. The Receiver recommends and respectfully requests that the Court grant an order as
follows:

(a) Approving the Ninth Report and the activities and conduct of the Receiver
described herein;

(b) Approving the Receiver's interim Statement of Receipts and Disbursements
for the period October 29, 2013 to April 4, 2018;

(c) Approving the Professional Fees; and

(d) Approving and authorizing the distribution of $1,700,000 to WFCU from the
funds on hand.

All of which is Respectfully Submitted this 23 day of April, 2018.

BDO Canada Limited in its capacity as Court Appointed Receiver of Portofino Corporation
and not in any personal capacity.

I; ;
Per:  Stephen N. Cherniak, CPA, CA, CIRP
Licensed Insolvency Trustee

Senior Vice President
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" tribunal (eash, & “Praceeding™), shall be commisnced or dontitued. axal:ut ths Recelver Wt
* with the written congent of the Receiver or with Jeave ofthis. Ccmrt. B -

"NOPROCEEDINGS AGAINST ’I’HE BEQTQR OR.TEE PROPERTY .

10, THIS COURT Gmmmmmﬁmmdingmqummomammmﬁw .

. Property shall be commenced or continued exsept with the wwiten-consent of the. Redeiver ar

with leave.of this Court.and any sad sll Proceedings surrently sndét way-sgatint arin respect of
the: Diabtor or-the. Pmpmy are hc::cby auyx:d and mpmﬂad p«mdmg ﬁu:ﬂ:ez Order at‘ﬂni.s ‘Court,

i inommtsn OF RIGHTS OR REMEDIES

11~ THIS COURT ORDERS that all ights and recaediles agalpst ie Debtor, the Recelver, or - .

S affccfmg_ thePropeity, afo hereby ytayed and suspendad except with the writien conseat of the. .
. "Reveiver or eave aftlils Céirl, provided Bowever that this stay-and suspension does o spply i -

“reispeat of any “eligible financisl comract” s defined fn the BIA, wod futher provided that - .

- nothing In this parageaph shell () smpower the Receiver o7 she Delifor to.catry oo any bissiness

. whichahe Debtor 1s niot lawfully entifled to cay-on, (1) exenpt the Recaived of theDebtorfrom
- complinncs with satutory of seghlatory provisiots rolathig to-heslth, safety or the enviromment, © _
(il prevem the filing of sy nzimawpmm mpﬁfactgmmww o ﬁ.,,) peven,

the mﬁixtraﬁon of & olaim for den.

ey
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V .NO INTERFERENCE WITH THE REC@I?ER

- THIS COURT ORDERS that 10 Peraon shal] discontinue, £l 1a zmmx, aver interfers

' 'mﬁmmmmmszmswmmﬁmmeyuﬂn@g conteast, apreement,

" Beenee or prrmit in favour of or hald by ﬁwﬁehmr, ggm gﬁm W ﬁﬁ& Mva o ‘

' lzavs: ofthis Coprt, -~ ..

'cmmmenox?szmc:}:s J e

13, THIS COURT ORDERS st al} Persans haviug oral or wiltten agreements with the

-Peltor. or statutory or regulatory maidates for'the Ripply of gcmds and/or services, including

without fimitation, a1l computer softwars, romitunicifion and-ofer data servicss, comnalized. .
. banking sbrvices, payroll yervices; insUranice, Wensportation services, wility or other sarvices tn
" “the Dubtor ure harsby sustrainad wntil ficther Ocder of ibis. Cowrt feom discontiniing, slering, .
- nterfering with or teeminating the mpply of such gocds-or services &5 may be:reqiired by the . -
~ - Reseliver, and that the Recelvr. ahel) be entifled fo ihe ssusioved nez of e Debior's corent
o telephops numbets, facsimille nimbers, Interrist addresses xod domein nares, providei in each

 cusk Yhat the normal prices:or charges:for alf ek Bouds.or servites recaived after the dateof this

. Orderate paid by the Receiver in aecordance with notieal. payment practices of the Debwc or -
 “such ofhexpractices as may Be agread updn by the, su;szcr mmmﬁm g@ﬁ ﬁqgmsmr' S

orasmay%cnrdcmdhythisﬂﬂmt B

. RECEIVER TOHOLD FUNDS . .. - o e ,
34, THIS COURT ORDERS thar all furids, miondes, cheques, Instruments, kid other forms of

- paymiesits received o £qllectod by the Receiver Ham and after the wigking of this Order from any

o source whatsoeve, including withoitt Iimitation the sale of all 6r eny uf the Property and the - .
. ' aollechun of any accounts mceivabh inavhole oy In pest; whether i existenss an the date.of this - ‘
.+ Owderor hereafier coming nso.ciistence, challbe deposited inte ong.ar more e accounty o be S
| opensd: by ihe Recsiver (the "Post Reeeiversiip Accoumbr®ynind g rrivmies standing to the credit - .
of snch Poxt, Ecceivmmp Acconts fom Hme o time, net. of any dishursersents provided for - - -
- herein, shall e held by the Receiver to be paid in m&mmﬁﬂbx teros of thig O:dervrany _

iﬁmhcrﬁrdcmfthmf.:nm o

L amiaw
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' ';5. “THIS COURT ORDERS that all tmgle}'t% of the Debtor ghall remaly the smployees of

- the Pébtor mtll such fime #3 Yhe Reosiver; oi the Debiors behal}, muy vombnste e
- eraployownt: of such amployess. 'The. Recaiver shiall not be liable for any cuoployes-ralated .
o linbiligies, including any sucsessor mpigm..ﬁ,a'hﬂiﬁas a4 mvided fr in section 14.}35&{-1;3} qf '

reEset of ts sbiigaﬁans mder secﬁons 81, %{5) ot 8146{3} of. ﬂm BL% or undez !h-a F?age Xam,r.

K _Pro{gcﬁau }’mgrazn :!cr

o '?H’Em

information of tdentifiable individuals s prospective purchasers or biddars for the Property and

- totheir -advisors, but only to the extent deslvable or mqmmd to negotiste ard stiempt fo complete: o
. " one or moré sales of the Property {euch, & 58ile"). Each prospective purshazer or biddor to
- wham such personal information s disclosed shall maindaln nud: protect the privecy of such

information and lindit the use of such information to jis evaluation of the Sale, wid I 1t doss not
complote & Sale, shall renim al.such {nformstion to.the Receiver, br.in the alternative destroy )

such information, The:purchascr of any Property shall ba enfitled to continue tg e thie perdonn]

 siformation. provdded toit, and selated 10 the Property ‘putchasad, {6 & nismner-which i in a0

- ., matecial xespacts identical to-the prior uss of Fuch information by the Debtos, and. shellevurn ol
other pmnnﬂ mfannaﬁnn 1o the lew. _or #nsure thnt a11 aﬂv:r wmnal mfemmnen i

* desthayed,

: Lmt’rAmH O mﬂnm‘mmmmm "

17.° THIS COURT QRDERS that nothing herejn eontained shall require Ay Rmcmr 1

acedpy or to take control, care, .chwge, possason or manrgemsat (separately ‘and/or

' collectivaly, “Possassion®).of sny of $he Propetty thet might b envirormentally sontsminated, . -

- might be:a pollutadt or & contiminant, or might cavse or contrlbute ta & 3pil, disthargs, release

- -or deposit of & substante contrary to eny fodemsl; provingial or othér Taw. sespecting the. -
- protection, eonsesvation, eubantemnent, semediation of rehabilitation. of the environment or

eadbivas ]

THIS COURT ORDERS tbag ‘purseant to. clmyse ‘?(3)(:} af the Caneds Persgnal -
.I:;}'&mafion Frotectign and Elecirontc Dociments Act, the. Revebver shall discloss perzonsl

40



-‘mla!tin_g 0o thes-disposal of waste or uther :contamination including, witheut limitation, the - -

K Cumadimm Envirommental Protection Aet, the Ontarle Exviranmental Protection Acs, the Ontarlo

o ‘K’a?s}’- .stm:rces ,Ar:f, or the Ontarde Gmapaﬁnm! Health and Sqﬁty Aer a;nai' regiilsiioﬁs .

: cexempt the Recelver from amy duty to report or mak; &asnlnmc 1mp{a#ad by zpp!icabic -

Environmental Legislation. The Recefver shall not, as:a résult of thiy Osder or enything done fo

- - puirsmes of the Riecelver's duties and pavidy uider this Onder,be deemted to be in Possesslon of
aniy of the Property within the mmmgofmyﬁnﬁmmmwmemgﬁm, Wﬁassstisaanwﬁyin .

- possesalon,

LIMITATION ON THE mczmm;;,_mm

14 THISCOURT'ORDERS that the Receivershall dncur no Nabiliey. or ohligation uy g result.
. of it wppointment or the Barrying out the provisions of thiy Order, save aod wyespt for wny grogs
- negligonce o wilfuf miscanduct on s paxt or in rexpess of s obligations woder sections B14(S) -
.- or81.5(3) of the BIA or auides'the Wage Rarner Proteetion Program Aef. Nothing inthis Odér- -
© . shall deyogate from the pmmf;ucus aﬁ"utdad ﬁzq Recgivcrhy smﬁan 14,96 of ﬁze: Blaor by By .

other applicable Jegislation.

. REC‘E}WER‘S ACCUUNT S
© 19, THIS COURT ORDERS that tb.t: Recelverand cotnsel to the Recelver shall ba paid theis

. ressonable. focs snd disbursaments, in sach eask 4t their standard vates and chargss, snd that fhe -
. Receiver and counsal 10 the Reoglver shall bo:cntiied 1o and are heyehy ghuned o chasge (e~ -
- "Recsivers Charge) on the Property, ss securlty for such fees:nud dishussements, both befores
- audafter the making of s Order in respect.of thesa proceedings, and fiit fhe Recelver's Clurge -
 shall form 3 first sharge. on the Propedty b pricrity to al) ecticity interests, tousts, Jiens, chiargee -
. and encumbrancés, sstitory or iatlierwise, i favour afmy ?exmn, Ym‘t mﬂ;jcct to sections

1486{?3,33 4{4},md815£2)0fth:!31& e

20. THIS COURT ORDERS ihat the Reeeiver and ite lepal coringe] shell pass its accounts - |
Ham tinté ta time, and for this purpose the aceounts. of the Receiver and. its Jegal counsel are.

'hcmby rcfcrmd to a;“dgc of the Qntﬁm Supc:ior Cotm oﬁustm .

Ekiihle2t]
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A THIS COURT ORDERS thatpriar te the passing of it accounts, the Reseiver shall be it - .
Aiberty from time to-tme o apply reasonable amounty, out of the monfes in its bands, agaiitstis .

fees aud dishurements, including legal fees:and dishurements, inctred at the nome! cates and

harges of the Recciver or s caungel; and quch amounts abal] constitute aavaszcas aguinstits

remimeration and dishimsements whenand ax appm\red by thia Cali‘rl.

FUNDING OFTHE RECEIVERSHIF

.22, 'THIS COURT ORDERS that the Receiver be at liberty and it is Yereby cmpowered to
 bomow by ey of 'w revelying eredit of otherwive, suweh monics from dme 10 time a3 o may
consider pégessary or desirable, pravided fhat the outscasding princips) amavnt doay not excend .

: -Sxiﬁ&w {or Fuch graater amouit & thls Courtmay by Turther Order wuthorize) atany Hme, mt
L suich rate or mates of Intérest 83 fi decins advidsbla for sucl period or periods of Hime oy it mey o
U arange, forithe purpose of funding the exercize of the powers aud duties sonferred vipon the
Restiver by-this Order, inclading interin expenditupes. The whale of the Property shall beand .
+ . hereby charged by way of n fixed and specific chargs (the “Receiver’s Borrowings Chwrgd®yas
secuity fof the payment of the monies bormvied, tagether with interest and. chaxgs thereon, in
" prienify to 81} security. interesty; brosts, Hens, charges and encoimbrances, statutory or otherwise,
6 Pivour of any Perton, but subocdinats in priority 10 the Receives! s Charge and the. c.harges as .

set, out in:sections 14 ﬂﬁ(?}, 81.4(4) and 81, ﬁ(ﬁ) ufthuBIA

* THIS COURT ORBERS thet caither the Receiver' Bormawlngs Charge nor sny oler o
o WW granted by the Recajver in. contestion with itﬁ bomotvings under this Order shall be. ’

- enforced vithou Leaverof s Qo

TR mscom'wwms mumean&m{megmmﬁwm

. submmaﬂy in $he foros anheied px Schedule ¥A% heretn {m‘*‘m&m‘x Cmﬁﬁcms“) for my
mmotnt, bmmwsd by it Pursugint to this Order.

25, ‘IHIS COURT QRDERS. that ‘the- mories from time to- time. bomw by the Rcﬁmm s
© phusuony 1o this Oder.or any further ovder of this Courd and any and all Recelver's Certificmtes . ...
=videncing the same or Any: part thereof shall rank on gpar(pam basxs, unless atharwise. sgteed .

to by the holders of: amy pﬂorjssucd Reéefvers Centificates,

Cumwa
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- GENERAL

- 26, ' THIS COURT ORDERS that the Mmmayﬁmm throe.ty r:mexsrsﬂm :ialscﬁmfm :

advics and directions In the: dischargeofits powm arid ditties bamnds:

- 27. Tﬂlﬁ COURT ORDERS that nothiing in this Order shall pravan; tha R.zc:rmﬁcm mmg . N

. asamainbanh\:pmyafthel)chm,

'35 THIS COURT HEREBY REQUESTS fha aid sid. mgniﬁun of any cons, busgl,”
S fﬁﬂwmf? oF, adiindstrtive ﬁody having inrdsdiztion In M o Inthe Ynitad Btates to gve
effect to this Order ¥nd 4o nusist the Reselver: mdmm;};mg out the ttmwafﬁns .
- Orderc Al couits, tribuls, regulatory end adrofalstrative bodies are hesehy scapestfilly

requested to make much ordarsand to provide suolvasdstines 1o the Receiver, 93 an officer of this
Court, as muy be necessary or desinable to Hive: cﬁ’:ct to this Drde:r Cae amﬁ &;Rmim and
| :.imgmmncmymgomhammafﬂxkﬂm e :

: 39 " THIS COURT DRDERS. that the Receiver be #t. libmf and is hcrcby auﬁmrwcd and .
empowered to apply to soy cout, tribunal, ngulmrgm adadinistative hody, wherever m:ug .

-' for the reeogaltion of this Order ntuil for dgsisamice in eatrying ouit the Servas of this Order, and

tz;mﬁwRmimmwmudmdmdmpammmxammuwmwwmwm
- prosaedings for the- Pi_ll‘msz. of l_lmns’th_asam@gcéﬁ;g;gmomgf!}n.a _;umdii:.tmn oitsie
Slmada T e

30, . THIS COURT ORDERS tht the applivant sl S fs st of s plicntion, up > ..
, mdmdudmg entzy and service. of this Onder, provided for by the terins of the Flaimtiffs seeurdty

: . oF, i not go provided by the Plsistiff security, then pp o mibstintial indemnity basis 1o by pajd

: :bymc‘ﬂ;cdvcrﬁ‘amthamhmfs&tmMtﬁmﬁpriwwmdttmchnmwﬁhh&uamy_ '_ '
‘.dcmmwa ) -

3. THIS COURT ORDERS thai any Interestsd party may apply fo fhis Court ta vary or
tznanid thils Oxder on. ni Teds. than seven (7) day"notice to the Foceiverand to any other party
Ekely" m bc aﬁ%cied by the: tm!a' wngh; or tpan sich aﬁmr uqticc, ifany, as ﬂu; Cnmt may s

.urr,ﬁ_tt_. “

it
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scagnm"a" :jf S
o mcﬁmmrxmm
' CERTIIGATENG, __ ‘ a

o AMOUNT3_

32 THISISTD mmw BDO W&Lﬁniwd,&hnmim(&a Mver”) ofthe -
sdseds, underfakings and propenies of Portofine Criporation (fhe “Disbtar™) soquired for, arused
in selation 1o % business carried on by the Debiny, Including all proceeds thereaf (callectively, the |
. “Property") appolid by Ordey of tha Ontario Supeitor Qourt of Justice (dhe, "Court®) dated the . .

of » 2013 {the “Order") mimde in #n action bwving Cowt Fle. oumiber .
hos racelved 23 such Recejver from the holder of this certifioats {the "endei®) -

the pilscipsl sim of §____, being part of the total el mm of S_____ which

- Rmaivmis suthorized fo borrot under md;mzmm the Order, .

o3 m-.pmipuxmwidzncmwmﬂunﬁnmismwmmwmwam, -
" interest thereos calculated end compouned [d8lly){monthly not ini advarice on the day of esch

. pereent

ahavaammmmmmamangnuofaummmmwmﬁm T

'mamhjmm@mhmﬁfatamﬁmmimwmaqudmmfmqf

34, e principal v Wit iecest théceon 3, by the borns of e, Order, togethes i i - R
" princpal sums and Interest thereon of &l)-other certificates bruned by the Recetvér fuirmusini to the. .
. '-C}rdcrwmmyfmhz::oxd:rcfﬁm{:mmamanpﬂnﬂmwhoicafmmw,lnpzibntym- .
. thé&mmtyuﬁcmt:ofma&wwmmbutﬁﬂh;%{wm?ﬂnmynf&nahnmiﬁmmmﬁm

o QrdwaudinthaBmcyqnﬂmm’vmdc(,&nd&eﬁghiefﬁmkmmr!cﬁﬁmmﬁlw

: outo!'mch!?mpcrtyin tespect ofits rea;mmt!onandtxymses

s Aﬂ yums payable In regpeot of m}m& 2ad micmr. unda' t‘ms mﬁcatc are p#ya'bic s |

. the maln office of the Lemdaut Tﬁmma Ontardo. .

38, Unulﬂihﬁihgi&rwpm of this certjfieate hns hesn tarminated, o cerificates cresting

charges voking o pinporting to mnkinginmymihhmﬁﬁmw be Issued By the Recaiver

1o 20y pérsan othey then. the holder of&umﬁﬁmmmmem Ufﬂxz .

'hn!dtr of this mn:iﬁm

DT, b
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. .‘."“2.” -

¥ machngesmﬂngmismiﬁcamkaucpermsaasmwmhﬂwitmmwdeslwh
‘_"ﬂmmpmasmaaruedbymwrdammmmhymyﬁmmmm«mﬁmfm
" Coun, S .

38, '.I‘ha Re.ccmr does not wideriake, and it is ngt 1mider winy pmsm} habii:ty, 1o, pay ay g

. sum inyespast qf whxch b may tase. cswﬁcatas undc: the m nf‘tﬁa Qxﬂ:z

2013 . ) ‘

B B0 Capsds Limiteg, mmy in ns capnity ..

= s Recalverof the ?mpcxty, and notin #s.
n 'pcmna]namty .

o Penr

. DA’I’EB the ,....._.da? Gf

- Name:
- Title:

4TI _Ldoe
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APPENDIX"B”



Court File No. CV-13-19888

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE M - ) FRIDAY, THE 2ND
)

JUSTICE  (AMPREL L. ) DAY OF MAY, 2014

BETWEEN:
BANK OF MONTREAL
Appiicant
-and -
PORTOFINO CORPORATION
Respondent

OMNIBUS APPROVAL AND VESTING ORDER

THIS MOTION, made by BDO Canada Limited, in its capacity as Court-appointed
receiver of all of the assets, undertakings and properties of Portofing Corporation ("Portofino")
pursuant to the Order of The Honourable Justice Thomas dated Qctober 29, 2013 (the
“Receiver”), for an order:

(a) prospestively authorizing the Receiver to accept an offer or offers to purchase
any or all of the unsold units (the "Unsold Units”) provided that the sale orice for
each Unsold Unit to which such offer(s) relates is acceptable to the Receiver
having regard to the appraised value for such Unsold Unit(s) and prior sales of
similar units and all other terms of the offer(s) are, in the Receiver's sole opinian,
in the best interests of the stakeholders of Portofino;

{b) prospectively authorizing the execution of an agreement of purchase and sale in
respect of each Unsold Unit by the Receiver, as vendor, and the purchaser of
each Unsold Unit (each purchaser hereinafter referred to as the "Purchaser’)
substantially in the form of the Form of Unsold Unit Sale Agreement attached as
Schedule "A” to the Sale Agreement Order, together with any amendments or

11444688.2
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-0.

modifications thereto deemed hecessary by the Receiver (each agreement
hereinafter referred to as an "Unsold Unit Sale Agreemeant");

(©) prospectively approving the sale transactions (each such transaction, a
“Transaction” and together, the “Transactions") in respect of the Unsald Units,
more particularly described on Schedule “4” 1o thig Order; and

(d) providing that, upon the delivery by the Recelver to a Purchaser of a Receiver's
Certificate substantially in the form attached as Schedule “B” to this Order (the
‘Receiver's Certificate”), all of Portofino’s right, fitle and interest in and to the
Unsold Unit{s) described in each applicable Unsold Unit Sale Agreement (the
‘Purchased Assets") will vest in and to the applicable Purchaser, free and clear
of any and all claims and encumbrances including those listed on Schedule “C~
and in paragraph 3 of this Order, save and except for those encumbrances listed
on Schedule “D" of this Order,

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

ON READING the Third Report of the Receiver dated Aprit 21, 2014 and all appendices
thereto (the “Third Report”), and the Confidantial Supplement to the Third Report and all
appendices thereto (the "Confidential Supplement} and on hearing the subrissions of
counsel for the Receiver, and such other persons as ray 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 Recaiver is hereby prospectively authorized to accept
an offer or offers to purchase any or all of the Unsold Units provided that the sale price far each
Unsald Unit to which such offer(s) relates is acceptable to the Recelver having regard to the
appraised value for such Unsold Unit(s) and prior sales of similar units and all other terms of the
offer(s) are, in the Receiver's sale opinion, in the bast interests of the stakeholders of Partofine.

2. THIS COURT ORDERS AND DECLARES that each Transaction is hereby prospectively
approved, and the execution of each applicable Unsold Unit Sale Agreerment by the Receiver is
hereby authorized and approved, with any amendments or modifications thereto deemed
necessary by the Receiver. The Receiver is hereby authorized and directed to take such
additional steps and execute such additional documents as may be necessary o desirable for

11444688,2
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the completion of any Transaction and for the conveyance of the Purchased Assefs to each
applicable Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
Certificate 1o the Purchasar substantially in the form attached as Schedule "B” hereto, all of
Portofino's right, title and interest in and to the Purchased Assets described in the applicable
Unsold Unit Sale Agreement and listed on Exhibit "A” of the applicable Receivers Certificate in
respect of such Unsold Unit Sale Agreement shall vest absolutely in and (o the Purchaser, free
and clear of and from any and all security interests (whether cenfractual, statutory, or
otherwise), hypothecs, morlgages, frusts or deemed frusts (whether contractual, statutory, or
otherwise}, liens, executions, lavies, charges, or other financial or monetary olaims, whethear or
nat they have attached or been perfected, registered or filed and whether secured, unsecured or
otherwise (collectively, the *Claims") including, without limiting the generality of the foregoing:
(i} any encumbrances cr charges created by the Order of the Honourable Justice Thomas dated
October 29, 2013; (i) all charges, security inferesis or claims evidenced by registrations
pursuant o the Personal Property Security Act (Ontario) or any other personal property registry
system; (iii) any Claims filed in respect of or affecting the Purchased Assets, which Claims are
filed on or after the date of the granting of this Qrder, including without limitation, Claims in
respect of the Construction Lien Act {Ontario); (iv) those Claims listed on Schedule “¢" herato
in relation to the Purchased Assefs (all of which are collectively referred to as the
"Encumbrances”, which term shall not include the permitted encurnbrances, easements and
restrictive covenants listed on Schedule “D* in relation to the Purchased Assets} and, for
greater certainty, this Court orders that upon delivery of the applicable Receiver's Cerificate all
of the Encumbrances affecting or relating {o the Purchased Assets shall be expunged and
discharged as against the Purchased Assets.

4, THIS COURT DIRECTS that the Land Registrar in respect of the Land Registry Office
for the Land Titles Division of Essex (No. 12) (the “Land Registry") shall register a copy of this
Order along with the applicable fully completed and executed Receiver's Certificate in respect of
the Purchased Asseis once the Land Registrar is in receipt of same.

5. THIS COURT ORDERS that upon the registration in the Land Registry of an Application
for Vesting Order in the form prescribed by the Land Titles Act andfor the Land Registration
Reform Act (which will include a copy of this Order and the fully completed and executed
Receiver's Cerfificate in respect of the Purchased Assets), the Land Registrar is hereby directed
to enter the Purchaser named In the applicable Receiver's Certificate as the owner of ihe

11444588.2

50



s

Furchased Assets listed in Exhibit “A" to the Receiver's Certificate in fee simple, and is hereby
directed fo delete and expunge from title fo the Purchased Assets all of the Claims listed in
Schedule "C” hereto and in paragraph 3 of this Order.

g. THIS COURT ORDERS that for the purposes of determining the nature and priorily of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and
stead of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate
in respect of an applicable Unsold Unit Sale Agreement, all Claims and Encumbrances shall
attach to the net proceeds fram the sale of the Purchased Assets with the same priority as they
had with respect to the Purchased Assets immediately priar to the sale, as if the Purchased
Assets had not been sold and remained in the possession or control of the persan having that
possession or control immediately prior to the sale.

7. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
each Receiver's Certificate, forthwith after delivery thereof, and in any event no later than thirty
{30) days after the date of the closing of the Transaction detailed in each applicable Unsold Unit
Sale Agreement.

8, THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b} any applications for a bankruptcy order now or hereafter issued pursuant {o the
Bankruptey and Insolvency Act (Canada) in respect of Porofine and any

bankruptcy order issuad pursuant to any such applications: and
(c) any assignment in bankruptcy made in respect of Portofino;

the vesting of the Purchased Assets in each applicable Purchaser pursuant to this Order shall
be binding on any trustee in bankruptey that may be appointed in respect of Portofino and shall
not be void or voidable by creditors of Portofino, nor shall it constitute nor he deemed to be a
settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,
or other reviewable transaction under the Bankruptoy and Insolvency Act (Canada), the
Companies’ Creditors Arrangement Act (Canada), or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any
applicable federal or provincial legislation.

11444688.2
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a. THIS COURT ORDERS AND DECLARES that each Transaction is axampt from the
application of the Bulk Sales Act (Ontario).

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

and its agents in carrying out the terms of this Order. \J,‘_\‘

Justice, Superior Court of Justice r—

11444688.2
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Description:

11444688.2

Schedule “A” — Unsold Units
Legal Description

Essex Standard Condominium Plan No. 122 and its appurtenant interest. The
description of the condominium property is: LT 1, South Side of Sandwich
Street, P1392 & Pt Lot 73 Concession 1 Windsor; Pt 1 Pl 12R1 7829; 8/T Ease
as set out in Schedule “A" of Declaration CE278123, Windsor Ontario (L7
(LRO#12)

neld Condominium Unfts .~

s
1 1 01872 | - | 0001
2 1 01872 - | o002
3 1 018721 - | 0003
4 1 018721 - | 0004
5 1 01872 | - 10005
6 1 01872 - | 0006
3 2 018724 - lo0s2
4 2 01872 - | 0053
4 3 018727 - {0058
9 3 Q1872 | - | 0063
1 4 01872 - | 0065
2 4 018721 - 10066
8 4 01872 - |oo72
& 5 018727 - o082
1 6 01872 - | 0085
3 8 a1872| - | o087
1 7 01872 - | 0095
4 7 01872 - | 0098

Schedule “A” - Page 1 of 5
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8 7 018721 - | 0102
3 8 01872 | - | 0107
4 8 01872 = | 0108
5 8 018721 - 10108
6 3 a1872] - [0110
1 9 01872 - 0115 T
3 g 01872 - | 0117
4 9 01872 | - |07118
8 g 01872 | - | 0120
1 10 ofe72] - |o123
2 10 01872 - [0124
8 10 01872 - [0130
1 11 01872 - |[0131
2 11 018721 - [0132
4 11 01872 1 - 10134
5 11 01872 - |0135
1 12 01872 - 10138
2 12 61872 [ - |0140
1 13 018721 - 10145
2 13 018721 - 0146
3 13 01872 | - | 0147
1 14 018721 = [ 01B1
2 14 01872 - |o0752
3 14 018721 < | 0153

Schedule "A” - Page 2 of 5
11444688.2
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Unseld Condominium Units

Unit Leval

“FiN

) 14 01872 - TG54
3 E 018721 T 0157
3 75 01872 | - G758
3 E 01872 | - [ 07E9
5 E 01672 = | 0181
i 16 01872 | - 6763
5 16 01672 | - 6183
3 16 01872 | - 0764
5 16 01672 | - | 5166
Unsold Parking Units g
O T Teve BN
7 7 01872 | - 0007
8 1 01872 |~ G008
72 7 01672 - 6012
13 1 01672 | -~ 10073
76 7 01872 | < [ Ga76
17 1 01872 | - 0077
18 1 1872 | - G078
19 7 01872 | - 0079
20 i 01672 | - 0630
37 j 01872 | - | G621
7, 1 01672 | - | 6023
53 1 01672 | - [ 0023

Schedule “A” - Page 3 of 5

55



11444688.2

Unsold Parking Units ~—

Umt Level

BN

24 1 01872 | - |o0024
25 1 01872 - o025
26 1 01872 | - {Dpo28
27 1 01872 | - 10027
28 1 01872 - | o028
29 1 018727 - | 0029
30 1 01872 | - | 0030
31 1 01872 - 0031
32 1 018727 - | 0032
33 1 01872 | - 0033
34 1 01872 | - o034
35 1 01872 - o035
36 1 1872 | - 10038
37 1 01872 - | 0037
38 1 01872 ] - 10038
39 1 018721 - 10039
40 1 01872 - | 0040
41 1 01872 | - 10041
42 1 01872 | - | 0042
43 1 01872 - (0043
44 1 018721 - | 0044
45 1 01872 - | 0045
46 1 01872 - o048
47 1 Q1872 | - | oo47

Schedule “A" - Page 4 of 5
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Unsold Parking Units

Unit

| Le'vei '

BIN

48

1

01872

- | 0048

49

1

01872

- 10048

Unsold Storage Unijts

Unit

Level

BN

2

A

01872

- | 0168

1

A

01872

- |1 0167

Schedule "A” - Page 5 of 5
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Schedule “B" - Form of Receiver's Certificate

Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

BANK OF MONTREAL
Applicant

- and -

FORTOFINO CORPORATION
Respondent

RECEIVER'S CERTIFICATE
RECITALS

A Fursuant to an Order of the Honourable Justice Thomas of the Ontario Superior Court of
Justice (the "Caurt") dated October 29, 2013, BDO Canada Limited ("BDO") was appointed as
the receiver {the "Receiver") of all of the assets, undertakings and properties Portofino
(“Portofino").

B. Pursuant to an Order of the Court dated May 2, 2014, the Court granted an amnibus
approval and vesting order (the "Omnibus Approval and Vesting Order”), providing for amaong
other things:

(a) the Court’s approval of this Transaction in respect of the Purchased Assets (as defined
below) as described in the Sale Agreement (as defined below);

(b) the Couwrt's authorization of the Recejver entering into the Agreement of Purchase and
Sale made as of [DATE OF AGREEMENT] (the “Sale Agreement’)
between the Receiver and [NAME OF
PURCHASER] (the “Purchaser”); and

(c) the vesting in and to the Purchaser alj of Portofino's right, title and interest in and to tha
lands and premises legally described on Bxhibit “A™ to this Receiver's Certificate (the
“Purchased Assets”), with such vesting to be effective in respect of the Purchased

11444688.2
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C.

59
9.

Assets upon the delivery by the Raceiver to the Purchaser of this certificate confirming
(i} the payment by the Purchaser of the purchase price for the Purchased Assets; (ii} that
the conditions to closing as set out in the Sale Agreement have been satisfiad of, to the
extent that such conditions could be waived, have been waived by the Receiver and the
Purchaser; and (i) the transaction described in the Sale Agreement (the “Transaction”)
has been completed to the satisfaction of the Receiver,

Unless otherwise indicated hereln, terms with initial capitals have the meanings set out

in the Omnibus Approval and Vesting Order.

THE RECEIVER CERTIFIES the following:

1.

The Purchaser has paid and the Receiver has received the purchase grice for the

Furchased Assets payable an closing pursuant to the Sale Agreement;

2,

The conditions to closing as set out in the Sale Agreement have been satisfied ar, to the

extent such conditions could be waived, have been waived by the Receiver and the Purchaser;

3.

4.

The Transaction has been completed to the satisfaction of the Receiver;

In accordance with the provisions of the Omnibus Approval and Vesting Order, upon

delivery by the Receiver of this Receiver's Certificate to the Purchaser, the Transaction is
approved and the Purchaser is vested with all of Partofino's right, title and interest in and to the
Purchased Assets; and

5.

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

BDO CANADA LIMITED solaly in its capacity
as Court-appointed receiver of Porlofino
Corporation and not in its personal capacity

Per:

Name:
Title:

114446882



Exhibit “A" to Form of Receiver's

Ceriificate — Purchased Assets

(INSERT LEGAL DESCRIFTION AND MUNICIPAL ADDRESS FOR EACH UNSOLD UNIT

COMPRISING THE PURCHASED ASSETS SUB
SALE AGREEMENT)

114446882

JECT TO THE APPLICABLE UNSOLD UNIT
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Schedule “C” ~ Claims to be delefed and expunged from title to the Unsold Units

Description: | Essex Standard Condominium Plan No. 122 and its appurtenant interest, The

description of the condominium property is: LT 1, South Side of Sandwich
Street, Pl 352 & Pt Lot 73 Concession 1 Windsor: Pt 1 PI 12R17829; S/T Ease
as sef out in Schedule “A" of Declaration CE278123, Windsor Ontaria
(LRO#12) -

Uneold Condominium Units (See Schedule “A” for individual unit descriptions)

1.

10.

11.

12,

Instrument No. CE185336 — Ghargs o s principal amount of $30.000.000 fram
Portofine Corporation to Bank of Montreal, registered on November 28, 2005,
Instrument No, CE185421 ~ Charge in the principal amount of $4,200,000 frem Portafino

Corporation to Lombard General insurance Company of Canada, registered an
November 29, 2005.

Instrument No. CE297353 — Charge in the principal amount of $1,000,000 from Portofino
Corporation to Rema Valente Real Estate (1990} Limited, registered on Oclober 12,
2007,

Instrument No. CE380280 ~ Notice from Partofino Corporation to Bank of Montreal,
registered on June 10, 2009,

Instrument No. CE380282 ~ Postponement from Lombard General insurance Company
of Canada to Bank of Montreal, registered on June 10, 2008.

fnstrument No. CE459564 — Notice from Portofine Corporation to Bank of Montreal,
registered on February 15, 2011.

Instrument No. CE482047 — Charge in the principal amount of $400,000 from Partofing
Corporation to Sutis Strosberg LLP, registered on August 8, 2011,

Instrument No. CE500568 — Charge in the principal amount of §1 ,540,000 from Portofino
Corporation to Roya! Bank of Canada, registered on December 20, 20141,

Instrument No. CES00569 — Notice Assignment of Rents from Portofina Corporation to
Royal Bank of Canada, registered on December 20, 2011,

Instrument No. CEB08840 — Application Change Name from Lombard General
Insurance Company of Canada to Northbridge General Insurance Corporation,
registered on March 1, 2012.

Instrument No. CE551002 — Charge in the principal amount of $524,312 from Portofino
Corporation to Sutts Strosberg LLP, registered on January 10, 2013,

Instrument No. CE574028 — Notice from Portofino Corporation to Bank of Montreal,

11444688.2
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13.

14.

15.

16.

17.

8.

19,

20.

registered on July 22, 2013,

Instrument No. CE584310 — Construction lien in the amount of $875,000, registered by
Bante J. Capaldi and 1287678 Ontario Inc. on September 30, 2013,

Instrument No. CE584311 — Construction lisn in the amaount of 3,000,000 registered by
Andreolli Invesiments Ine. on September 30, 2013,

Instrument No. CE587801 — Construction lien in the amount of $3,000,000 registered by
Lante J. Capaldi and 1287678 Ontario Inc. on October 25, 2013,

Instrument No. CE587802 — Construction lien in the amount of $875,000 registered by
Andreolli Investments Inc, and Wilma Capaldi on Ociober 25, 2013,

Instrument No. CE588089% — Condo Lien/98 in the amount of $80,749 registered by
Essex Standard Condominium Corporation No. 122 on October 28, 2013.

Instrument No. CE588864 —~ Certificate registered by Dante J. Capald] and 1287578
Ontario Inc. on November 1, 2013.

Instrument No. CEB88865 — Cerfificate registered by Andreolli Investments Inc. and
Wilma Capaldi on Navember 1, 2013.

Instrument No. CE592122 — Application Court Order registered an November 28, 2013.

tnsold Parking Units (See Schedule "A" for individual unit descriptions)

1.

instr'unﬁent No; -G'E'18523'6 - 'Charg'e in the Jp.rincipal amburét of $30',OOD,'000 from
Portofine Corporation to Bank of Montreal, registered on November 28, 2005,
Instrument No. CE185421 — Charge in the principal amount of $4,200,000 from Portofino

Corporation fo Lombard Generai Insurance Company of Canada, registered on
November 29, 2005.

instrument No. CE380280 — Notice from Fortofino Corporation to Bank of Mentreal,
registered on June 10, 2009,

Instrument No. CE380282 — Postponement from Lombard General Insurance Company
of Canada to Bank of Montreal, registered on June 10, 2000,

Instrument No. CE458564 ~— Notice from Portofine Corporation to Bank of Monireal,
registered on February 15, 2011,

Instrument No, CE500568 — Charge in the principal amount of $1,540,000 from Portofing
Corporation to Royal Bank of Canada, registered on December 20, 2011.

Instrument No. CE500563 — Natice Assignment of Rents from Portofino Corparation to
Royal Bank of Cznada, registered on December 20, 2011.

instrument No. CE508840 — Applicalion Change Name from Lombard General
Insurance  Company of Canada to Northbridge General Insurance Corporation,

Schedule *C" ~ Page 20f 4
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10.

11.

12,

i3.

14.

18.

18.

registered on March 1, 2012.

Instrument No. CE574028 — Notice from Poriefine Corporation to Bank of Montreal,
registered on July 22, 2013,

instrument No. CE584310 ~ Construction liert in the amount of $875,000, registered by
Dante J. Capaldi and 12875678 Ontario Inc. on Septernber 30, 2013,

Instrument No. CE584311 - Construction Hlen in the amount of $3,000,000 registered by
Andreolli Investments Inc. on September 30, 2013.

Instrument No, CE5S87801 — Consiruction lien in the amount of $3,000,000 registered by
Dante J. Capaldi and 1287678 Ontario Inc, on Qclober 25, 2013.

Instrument No. CE587802 — Construction lien in the amount of $875,000 registerad by
Andreolli Investrments Inc. and Wilma Capaldi on October 25, 2013.

Instrument No. CE588098 — Condo Lien/o8 in the amount of $23,487 registered by
Essex Standard Condominium Corporation No. 122 on Ociober 28, 2013,

Instrument No. CE588864 - Certificate registered by Dante J. Capaldi and 1287678
Ontario Inc. on November 1, 2013,

Instrument No, CES8E865 — Certificate registered by Andrealli investments Inc. and
Wilma Capaldi on November 1, 2013.

Unsold Storage Units (See Schedule “A” for individual unit descriptions)

1.

Enstrurﬁent Nuo. CE185'236 — Charge In the principal amount bf $30,000,000 from
Portofino Carporation ta Bank of Montreal, registered on November 28, 2005,

Instrument No. CE185421 — Charge in the principal amount of $4,200,000 from Portofino
Corporation to Lombard General insurance Company of Canada, registered on
Novernber 29, 2005,

Instrument No. CE380280 —~ Notice from Portofino Corporation to Bank of Montreal,
registered on June 10, 2008,

instrument No, CE380282 — Postponement from Lombard General insurance Company
of Canada to Bank of Montreal, registered on June 10, 2000,

Instrument No, CE458564 — Notice from Portofine Carporation to Bank of Montreal,
registered on February 15, 2011,

instrument No. CE500568 — Charge in the principal amount of $1,540,000 from Portofino
Corporation to Royal Bank of Canada, registered on December 20, 2011.

Instrument No. CE500569 — Notice Assignment of Rents from Portofing Corporation to

Sthedule “C" — Page 30f 4
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10.

1.

12.

13.

14.

15.

Royal Bank of Canada, registered on December 20, 2011.

Instrument No, CE508840 — Application Change Name from Lombard Genera!
fnsurance Company of Canada to Northbridge General Insurance Corporation,

registered on March 1, 2012,

Instrument No. CE574028 — Notice from Poriofino Corporation to Bank of Montreal,

registered on July 22, 2013,

Instrument No. CE584310 ~ Construction fien in the amount of 5875,000, registerad hy

Dante J. Capaldi and 1287678 Ontario Inc. on September 3

instrument No. CE584311 — Construction lien in the amoun
Andreolii Investments inc. on September 30, 2013.

Instrument No. CE587804 — Construction lien in the amotn

Dante J. Capaldi and 1287678 Ontario Inc. on October 25, 2013,

Instrument No. CES87802 Construction lien in the amount of §875,000 registered by
Andreolli Investments Inc. and Wilma Capaldi on October 25, 2013.

Instrument No. CE588864 —~ Certificate registered by Dante J. GCapaldi and 1287878

Ontario Inc, on November 1, 2013.

Instrument No. CE588865 — Certificate registered by An
Wilma Capaldi on November 1, 2013,

G, 2013.

t of $3,000,000 registered by

t of $3,000,000 registered by

dreolli Investments Inc. and

11444688.2
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Schedule “D” - Permitted Encumbrances, Easements and Restrictive Covenants
related to the Unsold Units {(Unsold Condominium Units, Unsold Parking Units and

(i)

(if)

(il
(iv)
v
(vi)
(vii)
(viii)
(x)
()

11444688.2

Unsold Storage Units)

{unaffected by the Omnibus Approval and Vesting Order)

Instrument No. CE98338 — Notice from the Corporation of the City of Windsor to
Portofino Riverside Tower Inc.

Instrument No. CE181717 — Notice from the Corporation of the City of Windsor to
Portofino Corparation

Instrument Mo. CE278123 — Declaration Condo

Instrument No. ECP122 — Plan Gondominium

Instrument No. CE279560 — Condo By-Law/98 (By-Law No. 1)
Instrument No. CE279561 — Condo By-Law/88 (By-Law No, 2)
Instrument No. CE279807 ~ Condo By-Law/88 (By-Law No. 3)
Instrument No, CE279624 — Condo By-Law/98 (By-Law No. 4)
Instrument No. CE279635 — Condo By-Law/98 (By-Law No. 5)
fnstrument No. CIE279643 - Condo By-Law/98 (By-Law No. 6)
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Court File No.: CV-13-19866

ONTARIO
SUPERICR GOURT OF JUSTICE

THE HONOURABLE ) TUESDAY, THE 28™

JUSTICE Q.‘um . &\M@w

BETWEEN:
2502461 ONTARIO LTD.
Applicant

-and-

PORTOFINOG CORPORATION
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C, 1985, ¢.B-
3, as amended and Section 101 of the Courts of Justice Act, R.8.0. 1890, ¢.C-43, as amended

ORDER

THIS MOTION, made by BDO Canada Limited ("BDO™, in its capacity as court-
appointed receiver (the “Receiver’) of the asseis, underiakings and properiies of Portofino
Corporation pursuant to the Crder of the Honourable Mr. Justice Thomas dated October 28,
2013 for an order:

{a) if necessary, abridging the time for service and filing and validating the method of
service of all motion confirmation forms, the Motion Record, including the Notice
of Motion and the Fifth Report of the Receiver dated July 13, 2018 and all
appendices thereto {the *Fifth Reporf”), and directing that any further service of
same be dispensed with such that this motion is properly returnable on July 26,
2018;

(b) amending Schedule "C” —~ Claims fo he deleted and expunged from title to the

Unsold Units ~ to the Omnibus Approval and Vesting Order of Mr. Justice
Campbell dated May 2, 2014;

183585703,1

DAY OF JULY, 2016 .
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{c)

(d)

(&)

0

(@)

(h)

0

-9.

deieting instrument numbers CEB64524, CE715152, CE715154, CE715155,
CE7157156, CE715157, CE715158, CE715158 and CE715282 from tifle to tha
condominium units comprised by property identifier numbers 01872-0131,
01872-0140 and 01872-0003;

approving the Fifth Report and the activities and conduct of the Receiver

described tharein;

approving the Receiver's interim Statement of Receipts and Disbursements for
the period October 29, 2013 to June 30, 2018 (the "Statement of Receipts and
Disbursements"};

approving the professional fees and dishursements of BOO as Receiver,;

approving the professional fees and disbursements of Miller Thomson LLP and
Sutts Strosberg LLP, counsel to the Receiver;

approving and authorizing the distribution of $4,000,000 to Windsor Family Cradit

Union from the funds on hand; and

such further and other relief as counsel may advise and this Honourable Court

may deem just,

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

ON READING the Fifth Report and on hearing the submissions of counsel for the
Receiver, no one else appearing from the service list, although duly served as appears from the
affidavit of Julie Los sworn July 14, 20186, filed:

1. THIS COURT ORDERS that the time for and method of service of all motion
confirmation forms, the motion record, including the nolice of motion and the Fifth

Report, are hereby abridged and validated, as necessary, such that this motion is

properly returnalble today and hereby dispenses with further service thereof,

2. THIS COURT ORDERS that Schedule "C" — Claims fo be deleted and expunged from
tittle to the Unsold Units —~ to the Omnibus Approval and Vesting Order of Mr. Justice
Campbell dated May 2, 20114 be and is hereby amended and replaced by the Schedule

19368703.1
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“C" -~ Claims o be deleted and expunged from title to the Unsold Units attached to this

Order;

THIS COURT ORDERS that the following instruments are to he delefed and expunged

from title o the condominium units having properly identifier numbers 01872-0131,
01872-0140 and 01872-0003 and the Land Registrar in respect of the Land Registry
Office for the Land Titles Division of Essex (No. 12) is hereby directed to delete and

expunge the following instruments from title to the condominium units having property
identifier numbers 01872-0131, 01872-0140 and 01872-0003;

(a)

{b)

(c)

(g)

m

193897034

instrument number CE864524 — Transfer of Charge from Bank of Montreal to
RREF il BHB IV Portofino, LLC ragisterad on June 29, 2015;

instrument number CE715152 - Transfer of Charge from RREF H BHB |V
Portofino, LLC to 2502461 Cntario Ltd. registered on May 30, 20186;

instrument number CE715154 — Postpanement from Dante J. Capaldi and
12876878 Ontario Inc. in favour of 2502467 Ontario L.td. registared on May 30,
2018;

instrument number CE715155 — Postponement from Andreolli Investments Inc. in
favour of 2502461 Ontarip Ltd. registered on May 30, 2016;

instrument number CE715156 — Posiponement from Dante J. Capaldi and
1287678 Ontario Inc. in favour of 2502461 Ontario Lid. registered on May 30,
20186;

instrument number CE715157 — Postponement from Andreclli Investments Inc.
and Wilma Capaldi in favour of 2502461 Ontario Lid, registered on May 30,
2018;

instrument number CE715158 - Postponement from Dante J. Capaldi and
1287878 Ontario Inc. in favour of 2502481 Ontario Ltd. registered on May 30,
20186;

instrument number CET15159 ~ Postponement from Andreolli Investments Inc.
and Wilma Capaldi in favour of 2502461 Ontario Lid. registered on May 30,
2018; and

70
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D instrument number CE715282 - Transfer of Charge from 2502461 Ontario Lid, to
Windsor Family Credit Union Ltd. registered on May 31, 20186.

THIS CCOURT ORDERS that the Fifth Repori and the activities and conduct of the
Receiver described in the Fifth Report are hereby approved;

THIS COURT ORDERS that the Statement of Receipts and Disbursements be and the
same is hereby approved;

THIS COURT ORDERS that the professional fees of the Recelver and its legal counsel,
Miller Thomson LLP and Sutis Strosberg LLP, as described in the fee affidavits of
Steven Cherniak sworn July 11, 2016, Tony Van Klink sworn July 13, 2016 and William
Sasse sworn July 13, 2016 be and the same are hereby approved; and

THIS COURT ORDERS that the Receiver be and is hereby authorized to disiribute to
Windsor Family Credit Union the sum of $4,000,000 from the funds being held by the

Receiver.

ENTERED AT WINDSOR

In Bogk No.,_JA?L___ 1

on_dUL

18369703.%
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Schedule “C” - Claims to be deleted and expunged from title to the Unsold Units

Description: | Essex Standard Condominium Plan No. 122 and its appurtenant interest. The

description of the condominium property is: LT 1, South Side of Sandwich
Street, Pl 392 & Pt Lot 73 Concession 1 Windsor; Pt 1 Pl 12R17828; S/T Ease
as set out in Schedule "A" of Declaration CE278123, Windsor Ontario
(LRO#12)

Unsold Condominium Units (See Schedule “A” for individual unit descriptions)

1.

10.

11.

12,

13.

Instrument No. CE185238 — Charge in the principal amount of $30,000,000 from
Portofino Corporation to Bank of Monireal, registered on November 28, 2005,

Instrument No. CE185421 — Charge in the principal amount of $4,200,000 from Portofino
Corporation to Lombard General Insurance Company of Canada, registered on
November 29, 2005,

Instrument No. CE287353 — Charge in the principal amount of $1,000,000 from Portofino
Corporation fo Remo Valente Real Estate (1990) Limited, registered on October 12,
2007,

Instrument No. CE380280 — Notice from Portofino Corporation to Bank of Montreal,
registered on June 10, 2008.

Instrument No, CE380282 ~ Postponement from Lombard General Insurance Company
of Canada to Bank of Monireal, registerad on June 10, 2008,

Instrument No. CE458564 —~ Notice from Foriofine Corporation 1o Bank of Montreal,
registered on February 15, 2011,

instrument No, CE482047 — Charge in the principal amount of $400,000 from Fortofino
Corporation to Sutts Strosberg LLP, registered on August 9, 2011.

Instrument No. CE500568 — Charge in the principal amount of $1,540,000 from Poriofing
Corporation to Royal Bank of Canada, registered on December 20, 2011,

Instrument No, CES00568 ~ Notice Assignment of Rents from Portofine Corporation to
Royal Bank of Canada, registered on December 20, 2011.

Instrument No. CES508840 - Application Change Name from Lombard General
Insurance Company of Canada fo Northbridge General Insurance Corporafion,
registered on March 1, 2012,

Instrument No. CE551002 — Charge in the principal amount of $524,312 from Portofino
Corporation to Sutts Strosberg LLP, registered on January 10, 2013.

Instrument No. CEB74028 — Notice from Paortofine Corporation to Bank of Montreal,
registered on July 22, 2013.

Instrument No. CE584310 — Construction lien in the amount of $875,000, registered by
Dante J. Capaldi and 1287878 Cntario Inc. on September 30, 2013.

19369703.1
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4.

15,

18.

17.

18.

18.

20,
21.

22.

23.

24,

258,

26.

27.

28.

29,

30.

instrument No. CE5S584311 — Construction lien in the amount of $3,000,000 registered by
Andreolli investments inc. on September 30, 2013,

[nstrument No. CEB87801 — Construction lien in the amount of $3,000,000 registerad by
Dante J. Capaldi and 1287678 Ontario Inc. on October 25, 2013,

Instrument No. CES87802 — Construgtion lien in the amount of $875,000 registered by
Andreolli Investments Inc. and Wilma Capaldi on Octeber 25, 2013,

instrument No, CES88099 — Condo Lien/S8 in the amount of $80,748 registered by
Essex Standard Condominium Corporation No. 122 on Qctober 29, 2013,

instrument No. CES88864 — Certificate registered by Dante J. Capaldi and 1287678
Ontario Inc. on November 1, 2013.

Instrument No. CES88865 — Certificate registered by Andreolli Investmants Inc. and
Wilma Capaldi on November 1, 2013.

Instrument No, CES82122 — Application Court Order registered on November 28, 2013,

Instrument No. CE664524 — Transfer of Charge from Bank of Montreal to RREF |t BHB
IV Portofine, LLC registered on June 29, 2015,

Instrument No. CE715152 — Transfer of Charge from RREF || BHB IV Pertofino, LLC to
2502461 Ontario Lid. registered on May 30, 2016.

tnstrument No. CE715154 — Pastponement from Dante J. Capaldi and 1287678 Ontario
inc. in favour of 2502461 Ontario Lid. registered on May 30, 2016.

Instrument No. CE7158155 ~ Postponement from Andreolli Investments Inc. in favour of
2502461 Ontario Lid. registered on May 30, 2016.

Instrument No. CE715156 - Postponement from Dante 4. Capaldi and 1287878 Ontario
Inc. In favour of 2502461 Ontario Lid. registered on May 30, 2016.

Instrument No. CE715157 — Postponement from Andreolii investments Inc. and Wiima
Capaldi in Tavour of 2502461 Ontario Lid. registered on May 30, 2016 (save and except
PiN's 01872-0161, 01872-G162, 01872-0183, 01872-0164 and (1872-01686).

Instrument No. CE715158 ~ Postponement from Dante J. Capaldi and 1287678 Ontario
Inc, in favour of 2502481 Ontario Ltd. registered on May 30, 2016.

instrument No. CE715158 — Postponement from Andreolli Investments Inc. and Wilma
Capaldi in favour of 2502461 Ontario Limited registered on May 30, 2018.

Instrument No. CE715282 — Transfer of Charge from 2502461 Ontarie Lid. to Windsor
Family Cradit Union Limited registered on May 31, 2016.

Instrument No. CE715562 — Postponement from Andreolli Investments Ine. and Wilma
Capaldi in favour of Windsor Family Credit Union Limited registered on June 1, 2016
(PiN's 01872-0161, 01872-0162, 01872-0163, 01872-0164 and 01872-0166).

143697031
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Unsold Parking Units (See Schedule “A” for individual unit dascriptions)

1.

14,

11.

12

13.

14.

15.

18.

Instrument No. CE185236 — Charge in the principal amount of $30,000,000 from
Partofino Corporation to Bank of Montreal, registered on November 28, 2005.

Instrument No. CE185421 — Charge in the principal amount of $4,200,000 from Porofina
Corporation to Lombard General Insurance Company of Canada, registered on
November 29, 2005,

[nstrument No. CE380280 -~ Notice from Portofine Corporation to Bank of Monireal,
registered on June 10, 2008,

instrument No. CE380282 ~ Postponement from Lombard General Insurance Company
of Canada to Bank of Montreal, registered on June 10, 2009,

Instrument No. CE458564 — Notice from Portofino Corporation to Bank of Montreal,
regisierad on February 15, 2011,

Instrument No. CE500568 ~ Charge in the principal amount of $1,540,000 from Portofino
Corporation o Royal Bank of Canada, registered on December 20, 2011.

Instrument No. CE500569 — Notice Assignment of Rents from Portofino Corporation to
Royal Bank of Ganada, registered on December 20, 2011,

Instrument No. CES508840 - Application Change Name from Lombard General
Insurance Company of Canada {o Northbridge General Insurance Corporation,
registered on March 1, 2012,

instrument No, CES74028 — Notice from Portofine Corporation to Bank of Montreal,
registered on July 22, 2013,

Instrument No, CES84310 — Ceonstruction lien in the amount of $875,000, registered by
Dante J. Capaldi and 1287878 Ontario Inc. on September 30, 2013,

Instrument No, CE584311 — Consiruction lien in the amount of $3,000,0600 registered by
Andrealli Investmentis [nc. on September 30, 2013,

Instrument No. CES87801 — Construction lien in the amount of $3,000,000 registered by
Dante J. Capaldi and 1287878 Ontario Inc. on Octaber 25, 2013,

Instrument No. CES87802 — Censtruction lien in the amount of $875,000 registered by
Andreolli Investments Inc. and Wilma Capaldi on October 25, 2013.

Instrument No. CE588098 ~ Condo Lien/88 in the amount of $23,497 registered hy
Essex Standard Condominium Corporation No. 122 on October 29, 2013,

instrument No. CES588864 ~ Certificate registered by Dante J. Capaldi and 1287578
Ontario Inc. on November 1, 2013.

Instrument No, CES88865 — Cerlificate regisiered by Andreolli Investments Inc. and
Wilma Capaldi on November 1, 2013.

19369703.1
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17.

18.

19.

20,

21,

22.

23

24,

28,

Instrument No, CE684524 — Transfer of Charge from Bank of Montreal to RREF || BHEB
IV Partofino, LLC registered on June 28, 2015,

Instrument No, CE715152 ~ Transfer of Charge from RREF i BHB IV Portofino, LLC to
2502461 Ontario Ltd. registered on May 30, 2018,

instrument No. CE715154 - Postponement from Dante J, Capaldi and 1287678 Ontario
Inc. in favour of 2502461 Ontario Ltd. registered on May 30, 2016.

Instrument No. CE715155 — Postponement from Andreolli Investmentis [ne. in favour of
26024871 Ontario Ltd. registered on May 30, 2016,

Instrument No. CE715156 — Postponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502481 Ontario Lid. registered on May 30, 2016.

instrument No. CE715157 ~ Postponement from Andreolli Investments Inc. and Wilma
Capaldi in favour of 2502481 Ontario Lid. registered on May 30, 2018.

Instrument No. CE715158 — Postponement fram Dante J. Capald] and 12875878 Ontario
Ine. in favour of 2502461 Ontario Lid. registered on May 30, 20186,

nstrument No. CE715159 — Paostponement from Andreolli Investments Inc. and Wilma
Capaldi in favour of 2502461 Ontario Lid. registered on May 30, 20186.

Instrument No, CE715282 ~ Transfer of Charge from 2502461 Ontario Lid. to Windsor
Family Credit Union Limited registered on May 31, 2016,

Unsold Storage Units {See Schedule “A” for individual unit descriptions)

1.

instrument No, CE185236 — Charge in the principal amount of $30,000,000 from
Portofino Corporation to Bank of Montreal, registered on November 28, 2005.

nstrument No. CE185421 ~ Charge in the principal amount of $4,200,000 from Fortofino
Corporafion to Lombard General Insurance Company of Canada, registered on
November 29, 2005.

Instrument No. CE380280 ~ Notice from Portofino Corporation to Bank of Montreal,
registered on June 10, 2009.

{nstrument No. CE380282 — Postponement from Lombard General Insurance Company
of Canada to Bank of Montreal, registered on June 10, 2008,

Instrument No, CE459564 — Notice from Portofino Corporation to Bank of Montreal,
registered on February 15, 2011,

Instrument No. CEB00568 — Charge in the principal amount of $1,540,000 from Portofino
Corporation to Royal Bank of Canadz, registered on December 20, 2011.

Instrument No. CES005689 — Notice Assignment of Rents from Portofino Corporation to
Raoyal Bank of Canada, registered on December 20, 2011,

19369703.1
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10.

11.

12.

13.

14,

15.

16.

17.

18.

18.

20,

21.

22.

23.

24.

Instrument No. CES08840 - Application Change Name from Lombard General
Insurance Company of Canada to Northbridge General Insurance Corporation,
registered on March 1, 2012.

Instrument No. CE574028 — Notice from Portofine Corporation to Bank of Montreal,
registered on July 22, 2013,

Instrurment No. CES84310 — Construction lien in the amount of $875,000, registered by
Dante J. Capaldi and 1287878 Ontaria Inc. on September 30, 2013.

instrument No. CES84311 — Construction lien in the amount of $3,000,000 registered by
Andreolli Investments Inc. on September 30, 2013.

Instrument No. CE587801 — Construction lien in the amount of $3,000,000 registered by
Dante J. Capaldi and 1287678 Ontario Inc. on October 25, 2013,

Instrument No. CE587802 ~ Construction lien in the amount of $875,000 registered by
Andreolli Investments Inc, and Wilma Capaldi on October 25, 2013.

instrument No. CES88864 — Certificate registered by Dante J. Capaldi and 1287678
Omntario inc. on November 1, 2013,

instrument No. CES588885 — Certificate registered by Andreolli Investments Inc. and
Wilma Capaldi on November 1, 2013.

Instrument No. CEBB4524 — Transfer of Charge from Bank of Montreal to RREF 1l BHB
IV Portofino, LLC registered on June 29, 2015.

Instrument No. CE715152 —~ Transfer of Charge from RREF || BHB IV Portofing, LLC to
2502481 Ontario Ltd. registered on May 30, 2016,

Instrument No. CE715154 ~ Postponement from Dante J. Capaldi and 12878?8 Ontario
Inc. in favour of 25024681 Ontario Lid. registered on May 30, 2016.

Instrument No. CE715155 — Postponement from Andreolli Investments Inc. in favour of
25802461 Onfario Lid. registered on May 30, 2016.

Instrument No. CE715156 - Postponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502481 Ontaric Ltd. registered on May 30, 2016.

instrument No. CE715158 — Postponement from Dante J. Capaldi and 1287678 Ontario
inc. in favour of 2502461 Ontario Lid. registered on May 30, 2018,

Instrument No. CE715159 - Postponement from Andreolli investments Inc. and Wilma
Capaldi in favour of 2502461 Ontario Lid. registered on May 30, 2016.

Instrument No. CE715282 ~ Transfer of Charge from 2502461 Ontario Lid. to Windsor
Family Credit Union Limited registered on May 31, 2018.

Instritment No. CE715562 - Postponement from Andreolli investments inc. and Wilma
Capaldi in favour of Windsor Family Credit Union Limited registered on June 1, 2016

193697031
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APPENDIX"D”



Court File No. CV-13-19856

ONTARIO
SUPERICR COURT OF JUSTICE

BETWEEN
2502461 ONTARIO LTI,

Applicant

-and -

FORTOFINO CORFPORATION
Respondent

EIGHTH REFPORT TO THE COURT SUBMITTED BY BDO CANADA LIMITED,
AS RECEIVER OF PORTOFINO CORPORATION

August 22, 2017
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1. Introduction and Background

1.1

1.2

1.2.1

1.2.2

1.2.3

introduction

This report is submitted by BDO Canada Limited, in its capacity as Receiver ("BDO"
or the "Receiver") of the assets, undertakings and properties of Portofing Corporation
("Partofino” or the "Company”) acquired for or used in relation to a business carried
on by Portofine, including all proceeds thereof (the “Property”).

On application of Bank of Montreal (“BMO"), BDO was appointed as receiver by the
Order of Mr. Justice Thomas dated October 29, 2013 (the “Appointment Order"), A
copy of the Appointment Order is attached as Appendix A to this report.

Background

At ali material times, Portofino was engaged in the development of 2 123 unit luxury
residential condominium project known as “Portofino” {the "Portofino Condominium”
or the "Project’), located at 1225 Riverside Drive West in the City of Windsor,
Ontario. Dr. Dante Capaldi ("Capaldi”) is the principal of Portofino.

Construction of the Portofino Condominiurn was completed in 2007, but not all
individua! units were completed. Essex Standard Condominium Corporation No, 122

("ECC 122") was registered and the closing of sales of units commenced in July,
2007.

At the time of the appointment of the Receiver, Portofine owned:

{a) fity-two (52) condominium units, including forty-three (43) fully finished units
and nine (9) unfinished units {the "Unsold Condominium Linits"}:

(b} thirty-eight (38) parking units, including four (4) surface-level covered parking
units and thirty-four {34) surface-level uncovered parking units {the “Unsold
Parking Units™); and

(c) two (2} storage units (the “Unsold Storage Units")

(coliectively, the "Unsold Units™).
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1.2.4

1258

1.2.6

1.2.7

1.2.8

128

1.2.10

1.2.11

Since 2005, there has been ongoing litigation commencad by Remo Valents Real
Estate (1990} Limited ("Valente Real Estate"), as plainiiff, against Portofino, among
others, in Court Action No. 05-CV-5884CM (the "Valente Court Action").

Since its appointment on Oclober 29, 2013, the Receiver has undertaken various
activities, including, without limitation, the sale of 41 Unsold Condominium Units and
the defence of the Valente Court Action. To date, eight reports, including the within
report, have been filed by the Receiver in these proceedings wherein these aciivities,
transactions and litigation are described in greater detall,

As part of its Third Repori to the Court, the Receiver sought prospective approval for
future sales of the Unsold Units and the vesting of Portofina's right, title and interest
in and to the applicable Unsold Uni, subject to certain conditions, in the applicable
Purchaser.

By Order dated May 2, 2014 (the “Omnibus Approval and Vesting Order”), Mr,
Justice Campbell prospectively approved the sales transactions in respect of the
Unsold Units and vested all of Portofino's right, title and interest in and to the
applicable Unsold Unil, subject to certain terms and conditions, in the Purchaser. A
copy of the Omnibus Approval and Vesting Order is attached as Appendix B.

In June 2015, BMO sold to RREF 1l BHB IV PORTOFINO LLC (“RREF") its loans with
Portofino and the security held for those loans, including the mortgage held by BMO
over the Project (the "BMO Mortgage™).

In May 2016, RREF, in turn, sold those loans and security, including the BMO
Mortgage, to 2502461 Ontario Ltd. (“250 Ontario”). 250 Ontario subsequently
assigned those loans and security to Windsor Family Credit Union (‘"WFCU") by way
of security for amounts owing by 250 Ontario to WFCU,

By order dated July 26, 2016 (the “July 26, 2016 Ordet") Mr. Justice Campbell,
among other things, approved certain amendments to the Omnibus Approval and
Vesting Order. A copy of the July 26, 2016 Order is attached as Appendix C.

The July 26, 2016 Order also approved the interim distribution of $4.0 million to
WFCU from the net receipts from the sale of units and collection of rents. On July 28,
2016 the Receiver paid $4.0 million to WFCU.
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12,12 By order dated November 29, 2016 (the “November 29, 2016 Order”) Mr. Justice
Bendy, among other things, approved the further interim distribution of 2.4 million to
WECU. On Novernber 30, 2018 the Receiver paid $2.4 million o WFCU.

1.2.13 By order dated February 28, 2017 (the “February 28, 2017 Order”) Mr. Justice
Monroe, among other things, authorized the Receiver to take no further steps with
respect to certain litigation, as set out in the Receiver's Seventh Report to Court
dated February 7, 2017 (the "Seventh Report”), but make the actions available to
any creditor of Portefino to pursue at their own risk and expense. The Seventh Report
(without appendices) is attached as Appendix D. A copy of the February 28, 2017
Order is attached as Appendix E.

1.2.14 The Receiver is presently holding net receipts of approximately $1,930,000 from the
sale of units and the collection of rents, The Receiver wishes to make a further interim
distribution of $1,700,000 from those funds.
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2. Terms of Beference

21

In preparing this Eighth Report, the Receiver has relied upon unaudited and draft,
internal financial information obtained from Portofino's books and records and
discussions with management and staff (the “Information”). The Receiver has not
audited, reviewed or otherwise attempted to verify the accuracy or completeness of

the information and expresses no opinion, or other form of assurance, in respect of
the Information.
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3. Purpose of the Receiver’s Eighth Report

31

This constitutes the Receiver's Eighth Report to the Court (the “Eighth Report') in
this matter and is filed:

(@)

(b)

To provide the Court with information on:

(@
(ii)

{iif)

the Receiver's activities since the date of the Saventh Report;
the completion of the Valente Court Action;

the status of the various litigation that was the subject of the February
28, 2017 Order; and

the status of litigation between Dede Dalfidan carrying on business as
Fidan Enterprise Contracting (“Dalfidan™ as plaintiff, and Portofino
and another party, as defendants, in Court File No. 07-CV-8478 and
Court File No. 06-CV-8228 (collectively, the "Dalfidan Action™.

In support of an order of the Court;

(i}

(i)

(i

(iv)

Approving the Eighth Report and the activities and conduct of the
Receiver described hersin,

Approving the Receiver's interim Statement of Receipts and
Disbursements for the period October 29, 2013 to July 21, 2017 (the
“Statement of Receipts and Disbursements”);

Authorizing the Receiver to enter into a setllement agreement with
Daifidan whereby the Receiver would pay $80,000 in full and final
seiflement of the Dalfidan Action;

Approving the professional fees and disbursements of BDO as
Receiver ("BDO Feess™;

85



{v}

(i)

86

Approving the professionat fees and disbursemenis of Miller Thomsen
LLP ("MT"), counsel to the Receiver ("MT Fees" and collectively with
the BDO Fees, the "Profassional Fees"): and

Approving and authorizing the disiribution of $1,700.000 to WFCU
from the funds an hand.



4. Receiver's Activities

4.1

4.2

In its Seventh Repon, the Receiver reporied to the Court on its activities through
February 7, 2017.

In this, the Eighth Repon, the Receiver reports on its activities since the date of the
Seventh Repori.

Sale of the Unsold Units

4.3

4.4

4.5

4.6

4.7

4.8

The Fourth Report provided a detailed report of the Receiver's sale process for the
Unsoid Units and the results achieved to Aprit 15, 2016.

Subsequent reports have provided updates on further sales of the Unsold Units.

Since the Seventh Report, the Receiver has completed the sales of units 1301, 204
and 1603, and entered intc a firm Agreement of Purchasa and Sale for unit 1502
that is scheduled to close on October 3, 2017. Unit 1602 (unfinished) continues 1o
be listed on the Multiple Listing Service ("MLS").

To date, the Receiver has sold 42 of the Unsold Condominium Units, including two
unfinished units.

The Receiver has sold six (8) of the Unsold Parking Units, consisting of four surface
level garages and two surface level parking spaces.

Of the 52 Unsold Condominium Units owned by Poriofino at the time of the
appointment of the Receiver, 10 units remain unsold, 3 of which are fully finished
and 7 are unfinished. In addition, 32 parking units and two storage units remain
unsold. A summary of the sales completed to date of the Unsold Condominium
Units and the remaining Unsold Condominium Units is provided on the following
page:
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Condominium units sold by

Receiver Remaining units
Size Size
Unit No. (S8q.ft.) Sale date Unit No. {Sq. ft.)
1108 Finished 1,151 D5-May-14 101 Linfinished 2,036
704 Finished 1,282 30-Jun-14 102 Finished 2,081
S04 Finished 1,602 31-Oct-14 108 Finished 1,150
304 Finished 1,282 Q4-Dec-14 1201 Unfinished 2,233
1102 Finished 1,647 09-Jan-15 1302 Unfinished 2450
1104 Finishad 1.602 i2-Feb-15 1402 Unfinished 2A80
803 Finished 1,217 29-May-15 15056 Unfinished 1,718
1404 Finished 2.233 30-Jun-15 1601 Unfinished 2,233
701 Finished 1,150 24-Jul-15 1602 Unfinished 2.450
402 Finished 1,062 30-Jul-15 1605 Finished 1,718
11058 Finished 1,547 31-Jul-15
1002 Finished 1,547 14-Aug-15
£08 Finished 1,150 03-Sep-15
805 Finished 1,282 23-8ep-15
203 Finished 1,062 23-0ci-18
1303 Finished 2450 168-Nov-15
901 Finished 1,583 20-Nov-15
903 Finished 1,602 20-Nov-15
1403 Finished 2,450 01-Dec-15
603 Finished 1,217 03-Dec-18
906 Finished 1,593 11-Dec-15
1503 Unfinished 2,450 25-Jan-16
1008 Finished 1,151 19-Feb-16
401 Finished 1,150 08-Mar-16
1001 Finished 1,563 24-Mar-16
708 Finished 1,150 16-May-18
1101 Finished 1,583 05-Jul-16
1202 Unfinished | 2480 13-Jul-18
103 Finished 1,282 18-Jul-18
304 Finished 1,282 02-Aug-18
60 Finished 1,180 05-Aug-18
105 Finished 1,082 30-Aug-18
1501 Finished 2,233 20-Sep-18
104 Finished 1,217 03-Oct-16
408 Finished 1,150 03-0ct-18
308 Finished 1,151 02-Nov-16
806 Finished 1.217 06-dan-17
1401 Finished 2.233 17-Feb-17
1301 Finished 2,233 A-Mar-17
204 Finished 1,180 16-dun-17
1603 Finished 2.450 22-Jun-17
1502 Finished 2,450 G3-0ct-17
65,418 20,519
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Tarion Warranty Corporation

4.9

4.10

4,11

4,12

413

4.14

The Receiver's Third Report to the Court, and the Receivers' Fourth Report to the
Court {the "Fourth Report"} reporied on Porfofing’s status with Tarion Warranty
Corporation {*Tarion"), which administers the Ontaric New Home Warraniies Plan
Act. The Receiver has continued to pay premiums to Northridge General Insurance
Corporation ("Northridge”) on a bond, in the amount of $640,000, posted as
security for Tarion,

As noted in the Fourth Report, Essex Standard Condorminium Corporation No. 122
{("ECC 122"} engaged an engineer to conduct the outstanding Performance Audit
required by Tarion, Mr. Tom Park of OHE Consuliants (“OHE") attended at
Portofine Condominium in February 2018, and provided his written Perfarmance
Audit Tracking Summary Report (the “PATS Report”) on August 5, 2018,

On November 1, 2016, the President of ECC 122 provided Tarion with written
comments, and an action plan, regarding the relatively small number of items that
OHE had noted as still incomplete (the *“November 1, 2016 Tarion Letier’),

In April 2017, a representative of Tarion attended at a meeting of the Board of
Directors of ECC 122, and subsequently viewed Portofino Condominium, including
the items noted in the November 1, 2016 Tarion Letter.

On May 17, 2017, the Board of Directors of ECC 122 passed a resolution
confirming that all iterns noted in the original, June 16, 2008 Performance Audit and
the PATS Report are now resolved, with the exception of those noted in the
November 1, 2016 Tarion Leter,

In view of the small number of remaining deficiencies, and the sale of two of the
unfinished units, the Receiver expects the amount of bond required by Tarion to be

significantly reduced, The Receiver has not yet been advised of the revised bond
amount.
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5. Litigation

Valente Court Action

5.1

52

The Seventh Report outlined the settlement of the Valente Court Action and the
funding of the settlement amount of $630,060.

As set out in the Seventh Report, the plaintiff drew upon the letter of cradit posted as
security in the action to saflsfy the settlement amount of $630,000.00. Tha letter of
credit was thereafier deliverad up to the Receiver by the Accountant of the Superior
Court of Justice. The letter of credit has since been cancelled. This seitlement has
been completed and the Valente Court Action is now concludad,

Actions subject to the February 28, 2017 Order

5.3

54

5.5

5.6

5.7

Section 6 of the Seventh Report outlined the recommendation of the Receiver's
counsel with respect to numerous other legal actions, including several that were
approaching adminisirative dismissal due to the length of time that had elapsed since
the commencement of the litigation,

The February 28, 2017 Order, among other things. autharized the Raceiver to take no
further steps with respect to certain litigation, as set out in the Seventh Report, but
make the aclions available to any creditor of Portofina to pursue at their own risk and
expense.

On March 8, 2017 the Receiver notified all known creditors, including parties to
litigation with Portofino, either by electronic mail or registered mail, of the February
28, 2017 Order and the mechanism for craditors to take an assignment of the actions
(the "Actions”). A copy of the March 8, 2017 letter from the Receiver, including the
creditor list, is attached as Appendix F.

The Receiver and its legal counsel received various enquiries from creditors
regarding the process to take an assignment of the Aclions. However, no creditors
indicated their intention to take an assignment of the Actions.

By letter fo all creditors dated April 12, 2017, a copy of which is attached as
10
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5.8

Appendix G, the Receiver's legal counsal advised all known creditors that the
Actians wera being abandoned by the Trustee.

On April 12, 2017 the Receiver's legal counsel advised the Court that the Actions
were being abandoned and withdrew motions for the scheduling of status hearings in
certain of the Actions.

The Dalfidan Action

8.9

5.10

511

512

513

5.14

As set out in the Fourth Report, Civa Stucco Supply Ltd. also known as Civa Stucco
Supply Ltd. & Moulding ("Civa") was the stucco contractor for the Project. Dalfidan
was a subcontractor to Civa. Dalfidan seeks payment of approximately $230,000
alleged to be owing under its subcontract with Civa. Dalfidan also seeks payment
from Portofino for additional services and materials in the amount of $16,045 .40.

Dalfidan registered a construction lien against the Portofino condominium. Poriofino
vacated the registration of Dalfidan’s construction lien by posting security in the
amount of $290,465.07 by way of a lien bond issued by Lombard General Insurance
Company. Thereafter, an order was issued limiting the extent of the security posted
by Portofino to $150,000. A bond in this amount was issued by Narthridge, on which
the Receiver has continued to pay the premiums.

The Dalfidan Action was scheduled to proceed to trial in September, 2014 but has not
proceeded because of the receivership.

Setllement discussions have resulted in a seflement being reached, subject to Court
approval. Minutes of Seftlement have been executed. A copy of the executed
Minutes of Setilement is attached as Appendix H.

Under the terms of the Minutes of Setilement, Portofino is to pay the plaintiff Dalfidan
$80,000 on or before 3¢ days following the approval of the seftlement by the Court.

in the Receiver's view, the settlement of the Dalfidan Action is reasonable and in the
best interests of the creditors given the time, expense and unceriainty involved in the
litigation process.

1
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6.

Staternent of Receipts and Disbursemenis of the
Receiver

6.1

52

The Receiver mainfzins an account at BMO in London, Oniario. Attached as

Appendix | is the Statement of Receipts and Disbursements. Deaizils of the

Receiver's receipts and disbursemenis are as follows:

Receipis

a)

b)

d)

g}

Sale of units and surface parking ($11,879,284.61) — The Receiver raceived net
proceeds of $11,979,284.61 from the sale of the Unsold Units. Procesds
received are net of amounts paid on closing for condominium fee arrears, real
estate commissions inclusive of HST, and HST collected on the sale of Unsold
Parking Units and unfinished Unsold Condominiurm Units.

Condominium rent collected ($1,950,387.60} — The Receiver collected
$1,950,387.60 from the rental of the Unsold Condominium Units.

Lawsuit (5118,789.96) — Portofino was involved in fitigation arising from the
original construction of the Project. The Receiver collected $119,780.96, being the
balance of holdback funds held in the lawyer's trust account, afier distribution to
sub-centractors in seftlement of the litigation.

Reimbursement of Letter of Credit Costs (864,408.22) ~ As required by the
Orders of the Court of Appeal and Justice Quinn, Valente Real Estate reimbursed
the costs of maintaining the letter of credit in the Valente Court Action.

Parking rent collected ($30,874.69) — The Receiver collected $30,814.69 from
the rental of Unsold Parking Units.

Interest (820,155.82) — The Receiver received $20,155.82 in interest on trust
funds invested by the Receiver in Guaranteed Investment Certificates (“GIC”) that
matured or were redeemed. Interest is recognized as it is received.

HST refund ($7,971.76) — Upon filing the outstanding corporate income tax
returns, the Receiver received $7,971.76 in HST refunds accruing from prior to
the appointment of the Receiver.

12
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8.3

Dishursemenis

a)

Property taxes ($3,004,706.56) — The Receiver has paid properiy taxes io the
City of Windsor of $3,004,706.56. This amount represents property tax arrears,
interest and penalties to August 2015 and current installment paymenis for the
batance of 2015, 2018, and 2017 yaar to date,

Receivers fees (3836,448.52) — BDO’s accounts for the period July 18, 2013 to
January 13, 2017 in the amount of $773,249.64, excluding HST, were previously
approved by the Court and paid. The Receiver paid BDO's interim accounts for
the period January 14, 2017 to May 17, 2017 in the amount of $683,199.28 and is
seeking approval of the Court for these invoices.

Condominium common fees ($726,121.44) — The Receiver has paid
$726,121.44 to ECC 122 for common fees on the Unsold Units, including arrears,
interest and current monthly payments.

Legal fees (8364,642.44) — MT's accounts for the period September 8, 2013 1o
December 31, 2016 in the amount of $328,201.31 excluding HST, were
previously approved by the Court and paid. The Receiver paid MT's inlerim
accounts for the period January 1, 2017 to May 31, 2017 in the amount of
$36,441.13, and is seeking approval of the Court of these invoices.

Repairs and Maintenance ($218,068.95) ~ The Receiver has paid $218,068.85 in
repairs and maintenance to the Unsold Units, replacement and enhanced
landscaping to the west raof, replacement of the underground parking roaf, and
the installation of a rooftop air conditioning unit for unit 1202.

HST paid (8202,727.91) — The Receiver has paid $202,727.81 in HST on its
dishursements.

HST remitted (8116,483.44) - The Receiver is obliged to collect HST on the sale
of the Unseld Parking Units and unfinished Unsold Condominium Units and has
remitted $116,483.44. This amount represenis the HST collected, less any eligible
input tax credits,

Legal fees -~ Sutls Strosberg ($78,662.72) ~ The Receiver engaged Sutis

Strosberg LLP ("$8") to provide an initial review and chronology of the Valente
13
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)

o)

q)

Court Action for the Receiver's counsel, and subsequently to continue the
litigation on behalf of Portofine Corporation.

Property management fees ($70,000.00} — The Receiver has paid $70,000.00 to
Capaldi Hoeldings for proparty management of the Unsald Units.

Bond premiums (541,004.00) — The Recelver paid $41,004.00 to Northbridge
General Insurance Corporation for the pramiums on bonds postad as security for:
i) Tarion Warranty Corporation; and ii) Portofine litigation with Dalfidan.

Advertising ($40,346.72) — The Receiver paid $40,345.72 for adverlising,
signage, phetography, web site maintenance, and the staging of condominium
units listed for sale.

BMO Letter of credit fees ($39,074.26}) — The Receiver paid $39.074.26 to BMO
Tor fees to maintain the $2.0 million Letter of Credit in connection with the Valente
Couri Action.

Utilities ($37,641.05) — The Receiver paid $37,641.05 for utilities on vacant

Unsold Units and leased condominium units where ufilities were paid by the
l.andlord.

Valente litigation — Costs Award ($30,393.34) - The Receiver paid $30,393.34 in
legal costs awarded to Valente Real Estate in the Valente Court Action.

Appraisal fees (§15,014.50) — The Receiver paid $15,014.50 to Metrix Realty
Group for an appraisal of the Unsold Condominium Units on an individual unit
basis.

Insurance ($7,372.00) — The Receiver paid $7,372.00 to Hub Intemational for
premiums on the Receiver's liability insurance policy.

Miscellaneous ($4,640.00) — The Receiver has paid $4,640.00 in miscellaneous
experses.

Accounling fees (84,250.00) — The Receiver has paid $4,250.00 to Michael
Greenaway Professional Corporation for the preparation of 2013 through 2016
financial statements and corporate income tax returns.

14
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s) Commission on rentals ($3,650.00) — The Receiver paid $3,650.00 to a party
engaged by the properly manager to assist in the leasing of vacant Unsold Units.

15
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7. Fees and Disbursements of the Receiver and Counsel to
the Receiver

74 Pursuant to Paragraph 19 of the Appointment Order, the Receiver and counsel to the
Receiver shall be paid their reasonable Professional Fees in each case at their
standard rates and charges. The Receiver and counsel to the Receiver have been
granted a first charge on the Property in priorily to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person as
security for payrnent of the Professional Fees,

7.2 Pursuant to paragraph 21 of the Appointment Order, the Receiver is at liberty, from
time ta time, to apply reasonable amounts, out of the monies in its hands, against the
Professional Fees, incurred at the normal rates and charges of the Receiver or ils
counsel, and such amounts shall constitute advances against its Professional Fees
when and as approved by the Court.

7.3 Altached as Appendix J is the fee affidavit of Stephen N. Cherniak sworn August 18,
2017 containing BDO's interim accounts as Receiver for the following periods:

o January 14, 2017 to March 13, 2017
o March 14, 2017 to May 17, 2017

7.4 The Receiver's fees to date, exclusive of HST, are as follows:

Fees paid and Court approved - $773,248.64

Fees paid, but not yet Court approved - 63,199.28

Fees neither paid, nor Court approved - -
$836, 448,52

7.5 The Receiver submits that the hourly rates charged by the Receiver and its staff are
commensurate with commercially reasonable rates for mid-market insolvency firms in
the Southwestern Ontario region.

7.6 Aftached as Appendix K is the fee affidavit of Tony Van Klink, sworn August 18,

2017, containing the interim accounts of MT for the period January 3, 2017 to July 26,
2017,

7.7 MT's fees to date, exclusive of HST, are as follows:

16
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Fees paid and Court approved

- $ 328,201.31
Fees paid, but not yet Court approved - 36,441.13
Fees neither paid, nor Court approved - 2,781.80
$387,424.24
7.8  The fees of 88, to dale, exclusive of MST, are as follows:
Fees paid and Court approved - $73,682.72
Fees paid, but not yet Court approved - -
Fees neither paid, nor Court approved - -
$73,662.72
7.8

it is the Receiver's opinion that the Professional Fees are fair and reasonable and
justified in the circumstances and accurately reflect the work done by the Receiver,
MT and SS in connsction with the receivership during the relevant periods. The
Receiver recommends approval of the Professional Fees by the Court.

17



&. Distribution

8.1

8.2

8.3

8.4

8.5

8.6

The Receiver obtained an independent legal opinion of MT dated July 11, 2018 {the
“July 11" Opinion”) indicating that, subject to the ctistomary assumptions and
qualifications, the BMO Morigage is valid and enforceable in accordance with its
terms and has priority over all other registerad charges. A copy of the independent
legal opinion of MT was attached as Appendiz G {o the Receivers Fifth Report to the
Court and is atiached herefo as Appendix L. MT confirmed that the opinions
expressed in the July 11" Opinion apply to the Met Receipts from sales of Unsold
Units sold by the Receiver from July 11, 2016 to November 2, 2016. A copy of this
letter was attached as Appendix H to the Receiver's Sixth Report to the Court and is
attached hereto as Appendix M. MT has confirmed that the opinions expressed in
the July 11" Opinion apply to the Net Receipts from sales of Unsold Units sold by the
Receiver from November 3, 2016 to August 14, 2017. A copy of this letter is attached
herefc as Appendix N.

Based on the materials filed by BMO on the receivership application, as of
September, 2013 BMO was owed approximately $11.8 million by Portofino for
principal and interest, including a $2 million letter of credit posted by BMO on behalf
of Portofino in the Valente Court Action.

As set out above, the BMO Mortgage was assigned to RREF, 250 Ontario and, most
recently, WFCU. 250 Ontario has provided the Receiver with an irrevocable Direction
directing the Receiver to make payment to WFCU of all amounts otherwise payable to
250 Ontario under the BMO Morigage.

The July 26, 2016 Order authorized the Receiver to distribute 34,000,000 to WFGL.
On July 28, 2016 the Receiver pald $4.0 million to WFCU.

The November 29, 2016 Order authorized the Receiver to distribute $2,400,000 to
WFCU. On November 30, 2016 the Receiver paid $2.4 million to WFCU

At the Receiver's request, 250 Ontario provided the Receiver with a loan statement at
August 8, 2017. The Receiver conducled a preliminary review of the statement.
Although the Receiver will require additional inforration from 250 Ontario to complete

its review, the Receiver is satisfied that 250 Ontario's indebtedness exceeds the
18
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8.7

B.8

distributions fo dale, plus the propesed distribution of $1,700,000.
The Receiver has sufficient funds on hand to distribute a further $1,760,000.

The Reacelver sesks an Qrder authorizing it to distribute $1,700,000 to WFCU from
the funds on hand.

18
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8, Rescommendations

9.1

The Receiver recommends and respectfully requests that the Court grant an order as
follows:

{a) Approving the Eighth Report and the aciivities and conduct of the Receiver
described herein;

o} Approving the Receiver's interim Statement of Receipts and Disbursements
for the period Gctober 29, 2013 to July 21, 2017,

(¢ Authorizing the Receiver to enter into a settlement agreement with Dalfidan

whereby the Receiver would pay $80,000 in full and final settlement of the
Dalfidan Action;

{c} Approving the Professional Fees; and

(e} Approving and authorizing the distribution of $1,700,000 to WFCU from the
funds on hand.

Alf of which is Respectfully Submitted this 22™ day of August, 2017.

BDO Canada Limited in its capacity as ouri Appointed Receiver of Portofino Carporation

and not in any personal capacity,

i

Per:

, 7 A
Stepheilr% ?H WMCA, CIRP
Licensetrdolvency Trustee

Senior Vice President
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APPENDIX"E”



Court File No.: CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE - ) TUESDAY, THE 19TH
i '
JUSTIGE  "T. /24 v e ) DAY OF SEPTEMBER, 2017
BETWEEN:

2502461 ONTARIO LTD.
Applicant

-and -

PORTOFING CORPORATION
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.8.C. 1985, ¢.B-
3, as amended and Section 101 of the Courts of Justice Act, R.8.0. 1880, ¢.C-43, as amended

ORDER

THIS MOTION, made by BDO Canada Limited ("BDO"), in its capacity as court-
appointed receiver (the "Receiver”) of the assets, undertakings and properties of Portofino
Corporation ("Portofino”} pursuant io the Order of the Honourable Mr. Justice Thomag dated
Qctober 29, 2013 for an order:

(a) if necessary, abridging the time for service and filing and validating the methed of
service of all motion confirmation forms, the Motion Record, including the Notice
of Motion and the Eighth Report of the Receiver dated August 22, 2017 and all
appendices thereto (the "Eighth Report”), and directing that any further service
of same be dispensed with such that this motion is properly returnable on
September 18, 2017,

{b) approving the Eighth Report and the activities and conduct of the Receiver
described therein;

26222605.1

101



2.

(c) approving the Receiver's interim Statement of Receipts and Disbursements for
the period October 28, 2013 to July 21, 2077 (the "Statement of Receipts and
Disbursements”);

(d) approving the professional fees and disbursements of the Receiver and its legal
counsel {the "Professional Fees"),

(e) authorizing the Receiver to enter into a settlement agreement {the "Settlement
Agreement’) with Dede Dalfidan c.o.b. Fidan Enterprise Contracting (*Dalfidan”)
whereby the Receiver would pay $80,000 (the "Settlement Amount") in full and
final settlemant of the issues arising in the actions under Cournt File No. 07-CV-
8478 and Court File No. 068-CV-8228 and approving the Settlement Agresment;

{f) approving and authorizing the distribution of $1,700,000 to Windsor Family Credit
Union ("WFCLU™) from the funds on hand; and

(@) such further and other refief as counsel may advise and this Honourable Court
deems just.

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

ON READING the Eighth Report and on hearing the submissions of counsel for the
Recelver, no ane else appearing from the service list, although duly served as appears from the
affidavit of Susan Jarrell sworn August 22, 2017, filed:

1. THIS COURT ORDERS that the time for and method of service of all motion
confirmation forms, the motion record, including the notice of motion and the Eighth
Report, are hereby abridged and validated, as necessary, such that this motion is
properly returnable foday and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Eighth Report and the activities and conduct of the
Receiver described in the Eighth Report are hereby approved.

3. THIS COURT ORDERS that the Statement of Receipts and Disbursements be and the

same is hereby approved.

4. THIS COURT ORDERS that the professional fees of the Receiver and its legal counsel,
Miller Thomson LLP, as described in the fee affidavits of Stephen N. Cherniak sworn
August 18, 2017 and Tony Van Klink swarn August 18, 2017, be and the same are

2622265851
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hereby approved.

B THIS COURT AUTHORIZES the Receiver to enler inte the Setflement Agreement with
Dalfidan and approves the Seitiement Agreement including, but not fimited to, the
payment of the Settlement Amount.

8. THIS COURT ORDERS the distribution of $1,700,000 to WFCU from the funds on hand.

Justice, Omario Supenor Court of Jusiice
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APPENDIX"F”



BDO Canada Limited Court Appceinted Receiver of

Receipts:

Sale of units & surface parking

Portofino Corporation

Statement of Receipts and Dishursements

Qctober 28, 2012 through April 4, 2018

$ 14,857 ,509.00

Less: real estate commissions {incl HST)

(57004127

Less: property tax arrears {424 295 347
Less: ECC No. 122 common fees {36,858 02
Less: closing adjustments {24 08B 293
Add: HST collected on parking and unfinished units 175,385.88
% 13,977.550.86
Unit rental iIncome 1,978,687 60
Holdback funds re: Portofine sub-trades 119,789,896
Reimbursement of Letier of Credit costs 84 ,408.22
Parking space rental 34,314,689
Interest 20.624 .61
HST refund 7.971.76
Miscellangous litigation 457.88
16,203,745 68
Disbursements:
City of Windsor - property iaxes 3.040,058.66
Receiver's fees 965,555.89
ECC No. 122 - common fees 769,837.82
Miller Thomson LLP - Receiver's legal fees 380,600.92
Repairs & maintenance 237 43774
HST paid on disbursements 224,315.22
HET remitted 168,062.72
Settlement of Dalfidan litigation 80,000.00
Sutts, Strosberg LLP- legal fees 78,662.72
Property management fees 70,000.00
Bond premiums 49,755.00
Advertising 40,346.72
BMO - Lettar of Credit fees re Valente litigation 38,074.26
Utilities 38,602.37
Valente litigation - costs award 30,393.34
Appraisal fees 15,014.80
Insurance 7.372.08
Accounting fees 5,250.00
Commission paid re renials 3,6850.60
Tarion Warranty Corporation {ees 2 ,500.00
Other professional fees 1,972.00
Corporate income fax 695.14
Miscellaneous expenses 667.98
Vaiente litigation - interest on settlement 528.36
Bank charges 602.50
Receiver General - receivership filing fee 70.00
6,251,130.94
Excess receipts over dishursements & 995261474
Represented by:
Payments fo Secured Creditors
2502461 Ontario Ltd. / WFCU 3 8,100,000.00
Funds Held by Receiver
Guaranieed Investment Certificate re: City of Windsor 27,450.00
Guaranteed Investment Ceriificate 200,000.00
Balance in Receiver's account at Aprit 4, 2018 1,025,164.74

186261474

$§ 9,552614.74
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Court File No: CV-13-19866

ONTARIO SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE RECEIVERSHIP OF PORTOFINO CORPORATION

AFFIDAVIT OF STEPHEN N. CHERNIAK

I, Stephen N. Cherniak, of the City of London, in the Province of Ontario, MAKE OATH AND SAY:

1. Iam a Senior Vice-President of BDO Canada Limited, the Receiver of Portofino Corporation,
{"‘Portofino™) and, as such, I have knowledge of the matters hereinafter deposed to.

2. By Order dated October 29, 2013 BDO Canada Limited was appointed as Receiver of Portofino (the
“Recetver”).

3. The Receiver’s First Report to the Court was approved by Mr. Justice Thomas on December 13, 2013.
The first account of the Receiver for the period July 19, 2013 to November 28, 2013 was also approved
by the Order of Justice Thomas on December 13, 2013,

4. The Receiver’s Second Report to the Court was submitted to the Court on February 28, 2014,

5. The Receiver’s Third Report to the Court was approved by Mr. Justice Campbell on May 2, 2014, The
second account of the Receiver for the period November 28, 2013 to April 9, 2014 was also approved by
the Order of Justice Campbell on May 2, 2014,

6. The Receiver’s Fourth Report to the Court was approved by Mr. Justice Desotti on May 17, 2016. The
third account of the Receiver for the period April 10, 2014 to March 10, 2016 was also approved by the
Order of Justice Desotti on May 17, 2016.

7. The Receiver’s Fifth Report to the Court was approved by Mr. Justice Campbell on July 26, 2016. The
fourth account of the Receiver for the period March 11, 2016 to June 14, 2016 was also approved by the

Order of Justice Campbell on July 26, 2016.
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11.

Court File No: CV-13-19866

The Receiver's Sixth Report to the Court was approved by Mr., Justice Bondy on November 29, 2016.
The fifth account of the Receiver for the pericd June 15, 2016 to September 26, 2016 was also approved
by the Order of Justice Bondy on November 29, 2016.

The Receiver’s Seventh Report to the Court was approved by Mr. Justice Monroe on February 28, 2017.
The sixth account of the Receiver for the period September 27, 2016 to January 13, 2017 was also
approved by the Order of Justice Monroe on Febroary 28, 2017

The Receiver’s Eighth Report to the Court was approved by Mr. Justice Patterson on September 19,
2017. The seventh account of the Receiver for the period January 14, 2017 to May 17, 2017 was also
approved by the Order of Justice Patterson on September 19, 2017.

Since the date of the Receiver's last account the Receiver has been engaged in the following:

¢ Prepare the Eighth Report of the Receiver and attend Court hearing on September 19, 2017;

s Negotiate the sale of units 102, 1201, 1302, 1502, 1601, 1602 and 1605 through the Receiver’s
agent;

¢ Review offers received for units 1505 and 1402, without a firm Agreement of Purchase and Sale
being achieved;

e Negotiate various extensions to the closing date of unit 1603;

o Complete the sale of condominium units 102, 204, 1302, 1502, 1602, 1603 and 1605 ;

e Prepare working schedules and correspond with external accountant regarding July 1, 2017 financial
statement and income tax return;

e Telephone calls and correspondence with the Receiver's legal counsel regarding the settlement of the
Dalfidan Court Action;

¢ Telephone calls and correspondence with the Receiver’s legal counsel regarding the Westview Park

vendor take back mortgage;
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Court File No: CV-13-19866

e Prepare HST New Housing Rebate application for buyer of unit 1503;

» Telephone calls and correspondence with 8. Nevicato of Tarion regarding reduction in security;

« Attend at Portofino on December 1, 2017 to inspect unsold units;

e Review mortgage statement and supporting documentation provided by 2502461 Ontario Limited;

o Prepare Ninth Report of the Receiver;

e Attend one (1) meeting of the Board of Directors of ECC 122 by telephone and Annual General
Meeting in person:

o Direct Receiver's Property Manager to complete various repairs to condominium units prior to sale
completion, as agreed to by the Receiver under Agreements of Purchase and Sale;

¢ Telephone calls and correspondence with ECC 122 and its Property Manager(s) regarding
maintenance, repairs, board of directors and property management transition, and other issues;

¢ Collect monthly rents for the leased, unsold units and parking spaces;

e Respond to tenant queries and concerns; and

¢ Various telephone calls and correspondence with the stakeholders and their respective counsel

In the course of performing the duties pursuant to the Order and as set out above at paragraph 11, and
since the date of the Eighth Report the Receiver’s staff expended 429.6 hours for the period of May 1§,
2017 through March 29, 2018, Attached hereto and marked as Exhibit “A” to this my Affidavit are the
accounts of the Receiver together with a summary sheet.

To the best of my knowledge, the rates charged by the Receiver throughout the course of these

" proceedings are comparable to the rates charged by other insolvency practitioners in the Ontario mid-

market for providing similar insolvency and restructuring services.
The hourly billing rates outlined in Exhibit “A” to this my Affidavit are not more than the normal hourly

rates charged by BDO Canada Limited for services rendered in relation to similar proceedings.
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Court File No; CV-13-19866

15. Although the assets of Portofino are located in Windsor and the Receiver’s primary office is located in
London the Receiver has not charged for travel time or travel expenses.

16. 1 verily believe that the fees and disbursements incurred by the Receiver are fair and reasonable in the
circumstances.

17. This Affidavit is sworn in support of the motion for approval of the Receiver’s fees and disbursements

and for no other or improper purposes.

SWORN BEFORE ME at the City of /
London in the Province of Ontario
on the /O ™ day of April, 2018

STEP@SP@;CHE K, CPA, CA, CIRP

Commissioner for Taking Affidavits

Navid Randall Flett, a

immissioner, etc., Province of Ontario,
[ or BDO Canada Limited and BDO Canada LLP.
Lxpires April 20, 2019.
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Court File No: CV-13-19866

Attached is Exhibit A
To the Affidavit of Stephen N. Cherniak
Sworn the/O ™ day of April 2018.

A Commissioner, Etc

David Randall Flett, a

Commissioner, etc., Province of Ontario,

For BDO Canada Limited and BDO Canada LLP.
Expires April 20, 2019.



Court File No: CV-13-19856

Summary of Receiver’s Accounts for the period

May 18, 2017 through March 29, 2018

Hours Fees &
Invoice Date Expended  Disbursements HST  Invoice Total
August 15, 2017 1163 $44,533.84 $5,785.40 $50,323.24
October 23, 2017 108.8 43,045.06 5,595.86 48,640.92
Janvary 11, 2018 105.8 41,532.47 5,300.22 46,931.69
April 4, 2018 98.7 38,017.94 4,942.33 42.960.27
429.6 $167,129.31 $21,726.81 $188.,856.12
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Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON NSA 1J2

August 15, 2017

invoice # 88073436
Poriofing Corporation
HST Reg # 101518124RTC001

Re: Portofino Corporation

For professional services rendered for the period May 18, 2017 through August 14, 2017 as per

the attached detail;

Qur Fee $44,500.00
Disbursements {courier) 33.84
Sub total 44 533 .84
HST 5789.40
Total $50,323 .24
REMITTANCE ADVICE

Cheque Payments to: Invoice # BY073438

100-833 Colthorne Street
London, ON NB&B 2v3

Amount $50.,323.24
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Staff

Date

Time

Portofine Corporation

Narrative

Flett, D

Cherniak, 8

Flett, D

Chemiak, 8

Flett, D
Cherniak, S

Hooper, L
Finnegan, M
Flett, D

Cherniak, S

Finnegan, M
Flett, D

Cherniak, 8

Flett, D

Cherniak, S

289-May-17

30-May-17

30-May-17

31-May-17

31-May-17
1-Jun-17

1-Jun-17
2-Jun-17
2-Jun-17

7=Jun-17

7-Jun-17
T-Jun-17

8-Jun-17

8-Jun-17

8-Jun-17

1.8

0.5

8.7

0.3

0.2
0.4

0.1
02
0.3

1.2

02
3.2

0.5

1.8

0.2

Emait with D Capaldi re: property expenses; email fo M
Greenaway re: 2013 financials; review cash position and email
re: distribution and court report; review parking space map and
status; email re distribution, enquiry on purchase of 2 parking
spaces; call with J. McClelland on unit 1602 showings, unit 1304
conditional sale, Cassano purchase of parking spaces 23, 24 and
email re: parking space particulars.

Emails from D. Capaldi re I’ Amore paycut and condo board
meeting. Email from 8. D' Amore re paydown. Respond, Email to
B, Capaldire #fs.

Review S. D'Amore emalls re: loan halance; review F2018
financial statement BMO loan treatment: call with J. McClelland
on unit 1802 showing, parking spaces 23, 24 offer.

Review of agenda for in camera board meeting. Review response
re clean out of unifs1402 and 1505. Discuss D. Capaldi
expenses.

Email with D. Capaldi re; storage; review April property expenses.

Ernail from D. Capaldi re clean out of units. Discussion re same.
Review and approve expenses.

Banking.
Pay bitl,

Call with J. McClelland re: unit 1402 interest, stored articles,
receiver availability to receive offer; email with D. Capaldi.

Review of emalls from condo hoard. Call with J. Bowman re
parking spaces. Review offer on unit 1402, Execute counter,
Execute new listing for unit 1402. Execute documents for sale of
unit 204.

Bill payment.

Review unit 1402 offer and listing agreement; review unit 204
adjustments and trust statement and email with Miller Thomson
re: unit 204 documents; analysis of unit 1402 offer, completion
costs and calls with J. McCleltand re: offer, form 801; prepare unit
1402 counter offer; call with D. Capaldi re: clean out of unfinished
units, surplus appliances, unit 204 pre-closing repairs, unit 1505
parking space amendment; review parking spaces 18-20
conveyance to ECC 122; review next distribution; email with L.
Lattimare re: unit 102 locker.

Review email from J. Bowman. Discuss with D. Flett. Forward
response to Bowman. Review of 2017-18 operating budget,

Review 2017/2018 condo fees and forward updated amounts to
J. McCleltand for listings; memo re: surface parking property tax
process and amoeunis re; Bowman enquiry; emails to J.
McClelland re: unit 204 pre-closing repairs, unit 1505 parking
space correction; call with J. McClelland re: unit 1402 offer, unit
1505 parking, review MPAC correspondence re: parking space
adiustments.

Review and discuss counter offer on unit 1402. Not proceeding.

2
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Staff

Date

Time

Portofino Carporation

MNarrative

Fleit, D
Hooper, L
Cherniak, 8

Finnegan, M
Flett, D

Cherniak, 8
Finnegan, M
Flett, D

Flett, D

Cherniak, 8

Flett, D

Cherniak, S
Flett, D

Chemiak, 8

Finnegan, M
Flett, D

Cherniak, 8

Q-Jun-17

Q-Jun-17

12-Jun-17

12-Jun-17
12-Jun-17

13-dun-17
13-Jun-17
13-Jun-17

14-Jun-17

15-Jun-17

15-Jun-17

16-Jun-17

16-Jun-17

18-Jun-17

19-Jun-17
18-Jun-17

20-Jun-17

0.7

0.1

0.3

0.5
24

0.1
0.3
0.4

a3

0.8

0.5

0.8

0.2

1.0

0.5
1.8

1.0

Review unit 1402 counter offer, realtor email and review; call with
J. McClelland re: unit 1402 offer, unit 1602 interest, resale
listings.

Banking.

Review of request from S. D’Amore and related info re remaining
condos.

Deposit rent cheques and update rent roll.

Update unsold unit schedule for July 1 condo fee increase and
prepare updated unit summary, list prices for S, D'Amore; review
unit 1502 offer; call with J. McClelland on unit 1802 offer, unit
1602 showings; call with J. McClelland re unit 204 inspection, unit
1602 enquiry, questions re: layout change, taxes and common
fees; review June rents; email to D. Capaldi re; unit 1505 parking
space amendment; email to J. McClelland re: unit 1302 AC
condenser; call with J. McClelland re: unit 1302 AC, closing
timing.

Emait from D. Capaldire unit 1505 parking.

Set up 2017/ 2018 condo fee payment schedule.

Review further amended schedule F to condo declaration for
parking spaces and compare {o prior.

Call with J. McClelland re: schedule, irrevocable dates, unit 1302
interested party, unit 1502 showing; brief review of parking space
amendment issues.

Deal with D, Capaldi extension. Review draft letter to D, Capaldi.
Ernail back to Miller Thomson with edit.

Review draft unit 1603 closing statements and calculations and
email with Miller Thomson on revisions, call re: unit 1603; review
Miiler Thomson email re: unit 1603 extension and letter to buyer.

Emails fram D. Capaldi re board meeting. Call from Miller
Thomson re Dalfidan and settlement.

Emait with Miller Thomson and J. McClelland re; unit 204 closing;
text msg with D. Capaldi re: unit 204 closing.

Review of email from D. Capaldi re issues at building. Respond
re emergency board meeting. Update on possible offer on unit
1502, Review of letter re Dalfidan settlement. Respond. Review
and discuss offer and counter on unit 1502.

Deposit sale funds and rent cheque.

Review confidential ECC 122 memo re units owner Issues,
review unit 1502 offer; several emails with J. McClelland on unit
1502 conditions, clarification on additional information required;
callfemail re: unit 1502 offer; email memo re unit 1602 counter
offer, conditions.

Email from D. Capaldi re HVAC. Review and edit offer on unit
1502. Review of emails re D. Capaldi ciosing and review of
statement of adjustments.
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Staff

Date

Time

Portofino Corporation

Nayrative

Flett, D

Cherniak, 8

Flett, D

Chemiak, 8§

Finnegan, M
Flett, D

Cherniak, 8

Finnegan, M
Finnegan, M
Flett, D

Cherniak, S
Finnegan, M
Flett, D

Cherniak, 8

20-Jun-17

22-Jun-17

22-Jun-17

23~-Jun-17

23-Jun-17
23-Jun-17

26-Jun-17

26-Jun-17
26-Jun-17
28-Jun-17

27-Jun-17
27-Jun-17
27-Jun-17

29-Jun-17

2.0

0.2

0.6

0.5
1.5

1.0

0.3
0.4
25

0.2
0.3
0.4

0.3

Email with J, McClelland re: realtor enquiry on unit 1502 square
footage, floor plan; review receiver unit 1502 counter offer; call
with J. McClelland re unit 1502 offer, fixtures, closing date; email
re: unit 1502 offer, no assumption of ienants; email re: further
revisions {0 receiver counter offer and conditions; review revised
unit 1803 closing dacuments and emails with Miller Thomsen;
review and forward further revised unit 1502 counter to J.
McClelland,

Email from 8. D’Amore re unit 1603 closing. Respond. Update
from Miller Thomson on closing. Advise D'Amaore. Update on unit
1502 potential counter. Review Miller Thomson email re approval
of Dalifidan seitiement. Respond. Attend emergency board
meeting by conference call.

Emait with Miller Thomson on unit 1603 closing; email with J.
McClelland re: unit 1502 counter offer status.

Review of emails from D. Capaldi re issue In unit 402. Review of
counter on unit 1802. Decide no counter. Review of
correspondence to Dalifidan.

Deposit.

Review unit 1502 offer and email re: no counter by Receiver; call
with J. McClelland re: unit 1502 offer, realtor enquiry, showings;
update sales summary/accounting for unit 204, unit 1603 closings
and balance net proceeds to statements of adjustment, trust;
update unsold unit inventory summary for recent sales.

Email from 8. D’Amore re viewing unfinished units. Respond to
various emails from D'Amore re same. Update D. Flett re issue
with tenant of unit 204. Discuss realtor compensation for en bloc
sale of units. Discuss changes to condo declaration re parking
and review email re same to D. Capaldi.

Deposit.
File HST returns.

Update on ECC 122 issues, parking declaration amendment,
unfinished unit interested party, Dalfidan, next court report; call
with J. McClelland on unfinished unit enquiry and showing,
commissian; email re: unfinished unit enquiry; emalil re;
unfinished unit list prices and listing agreements; email memo to
D. Capaldi re: amendment to amended parking declaration -
queries and potential issues; review July condo fees and revise;
email with J, McClelland re: unit 101 listing; update unsold unit
inventory summary.

Response from D. Capaldi re declaration issue.
Pay monthly condo fees.

Review . Capaldi email re: parking space amendment and
review; sign and return unit 101 fisting extension to J. McClelland.

Review of correspondence to D. Capaldi. Email from Cassano re
Bowman resigning. Update on possible offer on unit 1502.
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Staff

Date

Time

Portofino Corporation

Narrative

Flett, D

Flett, D

Hooper, L
Cherniak, S

Cherniak, S

Flett, D

Chemiak, 8
Flett, D

Chermniak, 8

Flett, D

Chemiak, 8

Flett, D

29-Jun-17

30-Jun-17

30-Jun-17
4-Jul-17

5-Jul-17

5-Jul17

6-Jul-17
B-Jul-17

7-dul17

7-Jui-17

10-Jul-17

10-Jul-17

186

1.1

0.1
1.0

0.2

1.7

0.2
1.4

1.0

2.7

0.5

2.5

Review 2017 final tax bills and emails to J. McClelland and D.
Capaldi re: recent sales of units 204, 1603; email to J.

McClelland re: garage 13 taxes stilt in Portofino name; prepare
updated schedule of 2017 taxes and condo fees for J. McClelland
and forward; call with J. McClglland and email on possible unit
1502 offer.

Review unit 1502 offer; call with J. McClelland re: offer and email;
prepare counter offer with several revisions and forward to J.
MoClelland; review 2017 parking space tax account,

Deposit.

Ermails from Cassano re treasurer position. Review responses
from other board members. Respond to D. CapaldiiCassano.
Review Cassanoc reply. Review HVAC complaint. Review D.
Capaldi response. Review offer on unit 1502 and advise on
counter,

Review of email to D. Capaldi re units 101 and 106. Review of
email to MPAC re errors in assessment.

Email to D. Capaldi re: ECC 122 water repair status; call with J,
McClelland re; unit 1502 offeror enquiry; review of parking space
tax roll and sale timing; detailed email to MPAC re 2017 final tax
bill unresclved issues.

Review of D, Capaldi reply. Discuss our response.

Review D Capaldi email and detailed reply re; status of water
repairs, unit 101 conditional sale; call and email with J.
McClelland re: unit 101 buyer enguiries, amendments to APS;
review unit 1502 counter offer and call with J. McClelland;
batance unit sale summary to receiver accounting for sales and
HST collected.

Review of D. Capaldi emails re units 101/106. Discuss review
and execute counter on unit 1502. Execute extension on unit
101. Review of correspondence re Dalifidan settlement. Call with
Miller Thamson re same. Update on call with D. Capaldi re water
problems in units 101 and 106, Review of memo re same.

Review unit 1502 offer and prepare counter offer; call with J,
McClelland re: unit 1502; ernail with D. Capaldi re: water issues;
start 8th report of Receiver; lengthy call with D, Capaldi re: ECC
122 efforts to engage caulking contractor, upper floor water
issues, units 101 and 106 moisture, 8th Receiver's repart timing;
memo to file re: ECC 122; review units 101, 106 status and
unsold finished units.

Review of email from D. Capaldi. Review of email re resulls of
rain and effect on unit 108. Review of sale of unit 1502 and emait
to D. Capaldi. Discussion re unit 1502 tenants.

Review unit 1502 accepted offer and call with J. McClelland;
email, text msg to D. Capaldi re: unit 1502 conditional sale and
inspection of unit; update sales and unsold unit inventory
summaries; continue with Bth repart - receiver activities, fitigation;
email to D. Capaldi re: ECC 122 water repairs.



Staff

Date

Time

Portofino Corporation

Narrative

Chemiak, 8

Flett, D

Chemiak, S

Finnegan, M
Flett, D

Hooper, L
Cherniak, S
Finnegan, M
Flett, D

Hooper, L
Cherniak, 8
Finnegan, M
Flett, D

Hooper, L
Cherniak, S

Flett, D

Chemiak, &

Finnegan, M

11-Jub-17

11-Jul-17

12-Jul-17

12-Jul-17
12-Jul-17

12-Jui-47
13-Jul-17
13-Jul-17
13-4ul-17

13-Jul-17
14-Jui-17
T4-Jul-17
14-Jul-17

14-Jul-17
17-Jul-17

17-Jul-17

18-Jul-17

18-Jul-17

0.2

2.2

0.6

0.1
1.8

0.1
0.1
06
1.8

0.1
0.1
0.6
0.3

0.1
0.7

28

0.7

0.4

Review of emails from D. Capaldi re water in unit 106 and
inspection of unit 1502. Pay bills.

Email with D. Capaldi and J. McClelland re: sale of unit 1502,
inspection; continue with 8th report - receiver activities, Tarion,
purpose of report; professional fees.

Review of email to D. Capaldi re status of Tarion audit report.
Emails to Miller Thomson re missing account, Review and
approve same. Email {o Sasso re any outstanding account

Beposit.

Review status of legal fees for 8th report; continue with 8th
report; email to 3. Capaldi re: Tarion and bend status; voice mail
from J. McClelland re: unit 1502 inspection; review Miller
Thomson invoices; email re: Sutts Strosberg fees,

Banking.
Update from D. Capaldi on Tarion.
Update 2017 property tax schedule. Pay bills,

Sign Receiver cheques; two calls with J. McClelland on unit 1502
sale status, financing and inspection conditions, detall of tenant
maodlifications to unit and clarification re: pending sale; continue
with, and updates to 8th report.

Banking.
Review of email from D. Capaldi re Tarion,
Deposit rents and update rent schedule, Pay bill.

Text msg and phone call with J, McClelland re: unit 1502 waiver
of conditions.

Banking.

Pictures from leakage in units 101 and 106 from Capaldi. Email
from 8. D'Amore re viewing units. Discussion re accepted offer
on unit 1502 and dealing with tenants vacating re removal of
chattels. Brief discussion of offer on unfinished unit.

Emails with D, Capaldi re: units 101, 106 water issues; review
unit 1302 offer; review unit 1502 fulfilment and J. McClelland
emails; review unit 1502 sale, tenant vacate and unit modification
issues; several calls with J. McCielland on unit 1502 sale, tenant
cantinuation with new owner, tenant modifications to unit,
unfinished unit showing, unit 101 water Issues and conditional
sale status; email to J. McClelland on request to unit 1502 tenant
for detaif of unit medifications; update unsold unit inventory
schedule and 8th court report,

Ernail from D. Capaldi re unit 101, Review of email {o D, Capaldi
re parking spot situation, Review of email re offer on unit 1302.
Respond. Review of emall from S. D'Amore. Respond. Review of
unsold unit summary.

Prepare and send properly tax instaliment payment,
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Staff

Date

Time

Partofino Corporation

Narrative

Flett, D

Cherniak, 8
Finnegan, M

Flett, D

Cherniak,

Flett, D

Chemiak, 8§

Finnegan, M

18-Jul-17

19-Jul-17

19-Jub17

18-Jul-17

20-Jul-17

20-Jut-17

21-Jul-17

21-Jul-17

3.0

0.6

0.8

33

1.0

3.5

1.1

0.3

Prepare updated unsold unit summary for 3. D’'Amore and
forward; review 8. D'Amore emails; email to D. Capaldi re:
proposed amendment to parking space declaration; call with J.
McClelland re: unit 1302 offer closing date, D'Amore showing,
unit 1602 ducting and offer; email re: proposed unit 1302 counter
offer; prepare unit 1302 counter offer and listing agreement and
farward to J. McClelland; review unit 1602 offer and call with J.
McClelland re: offer and numerous conditions re: parking, etc;
Continue with 8th repart - Tarion, receiver activities, R&D
narrative; review R&D preparation, unit sale summary.

Review of emails {o D, Capaldi re HVAC issue and his response.
Review of email to D. Capaldi re unit 1502.

Deposit rent chegue, update rent roll, Prepare R & D for court
report.

Review unit 1302 counter offer received; call with J. McClelland
re: unit 1302 offer, unit 1502 tenant, unit 1605 listing and tenant;
email to D. Capaldi re: firm sale of unit 1502, tenant notice to
vacate and repairs to unit; email to Miller Thomson, with
documents, re: sale of unit 1502; detailed email to MPAC re: still
unresolved tax roll issues for sold parking units; call with J.
McClelland re: unit 1602 revised offer, unit 101 closing date unit
1605 listing, unit 1302 counter offer {0 be reviewed; review draft
R&D and general ledger; preliminary review of unit 1602 offer,

Review of emails from D. Capaldi re units 1502 and 1605.
Discuss counter on unit 1302. Long call fram J. Biocomfield re
condo board issues. Review of email to MPAC re problems with
properly tax allocations.

Review unit 1302 counter offer, prepare, and forward to J.
McClelland; email with D. Capaldi and J. McClelland re: listing
unit 1605, tenant option {o purchase; continug with Bth report;
review R&D, general ledger and review revisions; review unit
1602 offer and prepare counter offer and ravisions o several
conditions; bt messages with D. Capaldi re unit 1602 HVAC
install; call with J. McClelfand on unit 1302 counter offer status,
unit 1602 offer conditions and closing date; further revisions to
8th report and R&D,; review 250 Ontario loan considerations.

Review emails from/to board re HVAC inspection issue. Review
of email to D. Capaldi re conditional sale of unit 1302. Execute
sale documents for unit 1302. Execute counter on unit 1602.
Review of draft eighth report. Review of email to Miller Thomson
re same.

Bilt payment.

118



Staff

Date

Time

Portofino Corporation

Marrative

Flett, D

Hooper, L
Flett, D

Flett, D

Flett, D

Flett, D

Haoper, L
Flett, D

21-dul-17

21-Jul-17
24-Jul17

25-Jul17

26-Jul-17

27-Jul-17

27-dul-17
28-Jul-17

4.0

6.1
2.1

2.2

2.6

2.0

0.1
2.2

Review unit 1302 counter offer; lengthy call with J. McClelland re:
unit 1302, unit 1602 offeror enquiries re: Tarion coverage, hst,
other issues; revisions to 8th report; review unit 1302 counter
offer and unit 1602 offer; forward unit 101 amendment, unit 1302
accepted offer, unit 1602 counter offer to J. McClelland; forward
draft 8th report, with comments to Miller Thomson; update unsold
unit inventory schedule; email to D. Capaldi re: unit 1302 sale;
review Portofino MLS sale report for last 12 months; call with J.
McCleltand on unit 1802 offeror, verbal 'offer, additional
conditions re: Tarion, occupancy.

Banking.

Email with D. Capaldi re: unit 1502 notice to vacate and review;
call with J. MoClelland re: unit 1602 offer, unit 1302 conditions,
unit 101 parking space enquiry; email re unit 1602 counter offer
details and Trieste sale history; call with J. McClelland re: unit
1502 tenants; prepare unit 1802 counter offer and forward to J.
McClefiand.

Call with J. McClelland on unit 1602 counter offer and review
realtor email, additional condition; text messages with D. Capaldi
on construction of demising wall between units 1601 and 1602
and timing; prepare Schedule A with unit 1602 demising wall
condition, other conditions; prepare counter offer and farward to
J. McClelland; Calt with J. McClelland to review unit 1602 counter
offer; revisions to unit 1602 counter and forward to J. McClelland;
email to Miller Thomsgon re: Schedule € for unfinished units,

Review revised 1602 offer, escape clause revision; call with J.
MeClelland re: unit 1602, escape clause revision, unit 1505
parking and list price, unit 1605 list price; call with Miller Thomson
re: Schedule C for unfinished units; review revised schedule
and forward to J. McClelland; call with J. McClelland re: new offer
on unit 1602, timing, HST rebate, HVAC completion; email memo
on unit 1602 offer, issues re: revision to escape clause /
conditional period; call with J. McClelland re: unit 1602
approximate HVAC completion costs; further call with J.
McCielland re: 2nd offeror, first offer escape clause.

Review august condo fee payment; review unit 1302 conditions;
call with J. McClelland on competing unit 1602 offers, unit 1302
condition extension; review unit 1302 amendment, sign, return to
J. McClelland; call with J. McCielland re unit 1602 offeror enquiry;
review/confirm HST new housing rebate filing deadline; review
July rent roll and email to D. Capaldi; call with J, McCleltand re;
2nd party not offering; prepare unit 1602 counter offer and
forward to J. McClelland.

Banking,

Ernail with D. Capaldi re; unit 1502 rent; msg from J, McClelland;
call with J. McClelland re: unit 1502 tenants, unit 1602
acceptance and conditions, construction process; review unit
1602 accepted offer; review and forward various documents fo J.
McClelland re: unit 1602 buyer condition on finishing unit; pull
2017 final tax bills for conditionally sold units; start fee affidavit for
8th report.
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Staff

Date

Time

Portofino Corporation

Marrative

Finnegan, M
Flett, D

Flett, B

Flelt, D

Flett, D

Finnegan, M
Flett, D

Cherniak, 8

31-Jul-17
31-Jul-17

1-Aug-17

2-Aug-17

3-Aug-17

4-Aug-17
4-Aug-17

8-Aug-17

0.3
2.7

3.2

1.3

1.8

0.5
1.6

1.5

File HST return.

Email with J. McCleliand re: unit 1605 listing; review unit 1306
sale, unit 1608 comparable and email {o J. McClelland re; list
price; update unsoid unit inventory summary; calf with J.
McCGlelland on unit 1402 showing, unit 1605 list price and recent
comparables; call with J. McClelland on unit 1302 inspection,
connection of utiiities, water heater arrangements; continue fee
affidavit for 8th report; call with J. McClelland re! prior unit 1508
conditional buyer; review unit 1605 listing agreement.

Revisions to fee affidavit and finalize; edits to unit 1605 listing
agreement, sign and return to J. McClelland; prepare F2017
summary of units sold; review issues, notes re: F2017 financial
statements; review unit 1602 huyer questions re: finishing of unit;
call with J. McClelland re: unit 1602 buyer questions, unit 1605
listing; email to D. Capaldi to request ECC 122 response to unit
1602 buyer questions; review unit 1602 HVAC and utility set-up
invoices; email to . Capaldi re: quotation for unfinished unit
HVAC completion.

Review email from D Capaldi on HVAC completion; call with unit
1602 buyer's accountant re: HST rebate, seller HVAC installation
clause; cafl with J. McClelland on unit 1602 conditions, ECC 122
questions, unit 1605 enquiries and showings, unif 1302 expiry of
conditions; review email from unit 1602 buyer's agent with further
questions re; finishing of unit; email to DC re unit 1602 buyer
guestions on ECC 122 process and regulations; update on 8th
report; further email with D, Capaldi on unit 1602 buyer queries,
unit 1502 rent status.

Review D. Capaldi emails; email to J. McClelland re: ECC 122
response to unit 1602 buyer questions; review Westview Park vtb
documents; call with J. McClelland on unit 1602 buyer queries,
unit 1302 conditions and amendment; unit 1605 showings and
irrevocable date; review further email queries from unit 1602
buyer's agent and call with J. McClelland; detailed email to unit
1602 conditional buyer's agent re: questions, request for
concession on ECC 122 elevator policies.

Deposit rent cheques and update rent roll,

Review D. Capaldi email on unit 1602 buyer further questions
and forward to J. McCleltand; review, sign unit 1302 amendment,
notice of fuffillment and return to J. McClelland; update sale and
inventory schedules; emails and documents to D. Capaldi and
Miller Thomson re: unit 1302 conditions fulfilled; call with J.
McClelland re: unit 1302 fulfillment, unit 1605 showings, unit
1602 buyer queries; review unit 1602 buyer agent's email and
call with J. McCleliand.

Various emails and call while away re unit 1602, Emails from D.
Capaldi re ECC#122 business. Review of emails foffrom D.
Capaldi re unit 1602, Discussion with D. Flett re unit 1602
requests. Call and email from Miller Thomsen re Wastview,
Execute Acknowledgement and Direction. Review of emails re
sale of unit 1302,
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Portofino Corporation

Staff Date Time Narrative

Flett, D 8-Aug-17 2.2  Email with D. Capaldi re: unit 1302, properly expense reporting;
email with J. McCleltand re: unit 1605 showings; review unit 1302
status, unit 1602 conditions and status, and 8th report; email to .
McClelland in reply to unit 1602 buyer agent email; call with J.
MeClelland on unit 1602 conditions, unit 101 closing date and
inspection.

Flett, D 8-Aug-17 1.6 Review D. Capaldi email re: unit 1302; lengthy call with City of
Windsor, regarding surface parking space account, and 2015,
2016 adjustment applications; email to withdraw 2016
application; prepare 2017 adjustment application re: units 8, 22.

Hooper, L 9-Aug-17 0.1 Banking.

Cherniak, 8 10-Aug-17 0.1 Execute documents re properly {ax re assessment,

Fleit, D 10-Aug-17 1.2 Calls with J. McClelland on unit 1302 closing extension request,
unit 1802 status, unit 1605 showings; finalize 2017 tax
adjustment application, review outstanding ECC 122 items.

Hooper, L 10-Aug-17 0.1 Banking.

Finnegan,M  11-Aug-17 0.4 Bill payment and correspondence re taxes to City of Windsor

Cherniak, § 14-Aug-17 0.5 Email from board member re bylaws and problems at Portofino.
Execule mutual release for unit 1602. Review of email to D.
Capaldi re same. Deal with unit 1302 request for extension,

116.3 Total Time

Staff Position Office Rate Time

Chermiak, S Sr. Vice President London $495 22.4

Finnegan, M Administrative London 3178 8.6

Flett, D Vice President London $350 84.2

Hooper, L Estate Administrator  London $125 1.1

116.3

10
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Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON NSA 142

October 23, 2017

Invoice # 88137623
Partofing Corporation
HST Reg # 101518124RTC0O01

Re:  Portofino Corporation

For professional services rendered for the period August 14, 2017 through October 18, 2017 as

per the attached detail:

QOur Fee $43,000.00
Disbursements {courier) 45,06
Sub total 43,045.06
HST 5 595.86
Total $48,640.92
REMITTANCE ADVICE

Cheque Payments to: fnvoice # 89137623

100-633 Colbome Street
London, ON NBB 2V3

Amount $548,640.82
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October 23, 2017

For professional services rendered

Staff

Date

Time

Portofino Corporation

Narrative

Flett,

Chemiak, S

Finnegan, M
Flelt, D

Cherniak, S

Finnegan, M
Flett, D

Cherniak, S

Flett, D

Cherniak, 8

Finnegan, M

14-Aug-17

15-Aug-17

15-Aug-17
15-Aug-17

16-Aug-17

16-Aug-17
16-Aug-17

17-Aug-17

17-Aug-17

18-Aug-17

18-Aug-17

1.9

08

0.5
0.3

6.2

0.2
26

0.3

1.8

1.2

0.4

Call with J. McClelland re: 1602 sale not proceeding, 1302
closing exiension request; 1602 interested parties; farward
1602 mutual release to J. McClelland and update sales,
inventory schedules; review 1302 carrying costs and email
re: closing extension; email to City Windsor re; parking unit
13 tax account; email to J. McClelland re: 1302 extension
ferms. ’

Raview of Capaldi emails to board member re condo
bylaws. Emails toffrom S. D’Amore re outstandings. Email
to Miller Thomson re update on report revisions.

File administration.

Review S. D'Amore emails re; 8th report, 250 Ontario loan
statement; review rent roll,

Update from Miller Thomson on repoit. Review of morigage
statement from S. D’Amore.

Update rent roll with unit sale information,

Emails with City of Windsor re: parking unit 13 and provide
additional information, documentation; email to J.
McClelland re: parking unit 13 buyers to contact City;
review 2502461 Ontarlo loan statement, BMO commitment
letter, BMO demand and 2013 loan statement, prime rate
history and interest calculation; updatefrevise unsold unit
estimated distribution schedule,

Review of comrespondence from Miller Thomson, Call from
Libro re Capaldi.

Update unsold unit schegdule and estimated future
distributions; call with J. McClelland re: 1302 closing
extension status, 1805, 1601 and 1602 showings; further
call with J. McClelland on 1302 extension terms; email to S,
Merry re: HST rebate application process; call 1503 buyer
on unit completion HST rebate application, defective AC
condenser.

Call with Libro re Capaldi, Review of emails and discuss a/c
repair in 1503. Review change to section of report. Review
and execute fee affidavit. Execute 1302 amendment. Call
from purchaser of unit re Portofino.

Send affidavit to Miller Thomson re report. Deposit rent
cheque,
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Portofino Corporation

Staff Date Time Narrative

Flett, D 18.-Aug-17 2.7 Email to F. Bisson, 8. Mernry, with documents re: HST
rebate application; review 8th report status and timing, 250
Ontario loan statement, 1302 sale status; Update 8th report
re: distribution, 250 Ontario indebtedness; revise fee
affidavit; review Miller Thomson opinion letter and
distribution section revisions; review F. Bisson email,
documents re; 1503 AC condenser repairs and review; call
with J. McClelland re: 1302 extension, 1602 mutual release,
604 buyer, weekend showlng schedule; sign 1302 closing
date amendment and forward to J. McClelland,

Cherniak, § 21-Aug-17 0.7 Review of Miller Thomson edits to report. Respond.

Chemiak, 8 22-Aug-17 1.0 Email from Capaldi re condo board. Edits to eighth report.
Review of Miller Thomson service of report, Emalls re edits
to the service list.

Jokanovic, | 22-Aug-17 0.1 HST rebate.

Merry, Scott 22-Aug-17 0.1 Review documents from Bisson rebate.

Chemiak, 8 23-Aug-17 0.2 Email fromn Beaudaoin re condo. Email from Capaldi re
condo board business,

Jokanevic, | 23-Aug-17 0.1 GST/HST Rebate worksheet,

Chemizak, S 24-Aug-17 0.3 Review of cost of 1502 renovations. Email from Miller
Thomson re Caiderwood, Respond.,

Finnegan, M 24-Aug-17 0.3 File HST retum.

Jokanovic, | 24-Aug-17 0.1 Email re request for missing info for GST/HST Rebate.

Cherniak, 8 25-Aug-17 0.2 Review of email from Northbridge. Email to Beaudoin,

Hooper, L 25-Aug-17 0.1 Banking.

Cherniak, 8 28-Aug-17 0.5 Deal with Beaudoin offer,

Flett, D 28-Aug-17 3.0 Brief review of motion record; lengthy call with D. Beaudoin,
1602 interested parly; call with J. McClelland re: 1602
interest, pending offer(s}; email to D. Capaldi re: east water
repairs, 101 ¢losing date; review 1602 offer and email: two
calls with J. McClalland re: 1602 offer; review Beaudoin
emails,

Cherniak, S 29-Aug-17 0.7 Review of emails from Beaudoin re lowball offer.
Discussion re same. Respond to Beaudoin. Review of
emails re water issue in 101 and 106, Discussion re same.
Execute listing extension on 108.

Finnegan, M 28-Aug-17 0.3 Pay monthly condo fees.

Flett, D 28-Aug-17 0.8 Callwith J. McClelland re: 1602 offer; review D). Beaudoin

emails re: 1602 offer; call with J. McClelland re: 1602
interested parties, 1602 showing, 1402 interested party and
drywall included in unit; email to D. Capaldi re: 1402.
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Staff

Date

Time

Portofino Corporation

Marrative

Cherniak, 8

Fleit, D

Jokanovic, |
Merry, S
Chemniak, S

Flett, D

Jokanovic, |

Merry, S
Szypula, C
Flett, D

Chemiak, 8
Flett, D

Jokanovic, |
Merry, S
Chernigk, S

30-Aug-17

30-Aug-17

30-Aug-17
30-Aug17
31-Aug-17

31-Aug-17

31-Aug-17

31-Aug-17
31-Aug-17
1-Sep-17

5-Sep-17
5-Sep-17

5-Sep-17
5-Sep-17
6-Sep-17

G.1

2.2

0.4
03
0.8

1.7

0.5

0.3
0.5
0.7

04
28

0.5
0.2
0.3

Review of Miller Thomson email to counse!l re abandened
lawsuits,

Call with 1. McClelland re: 1605 showings, 1402 enquiry,
Beaudoin offer status; review 1105 lease, rent roll; email to
D. Capaldi re: 1502 tenant lease, last month deposit; review
January 2016 HST retum and email with 8. Merry re: 1503
rebate; reviewed revised 1602 mutual release; prepare
letter to 1502 tenants re: vacating issues, unauthorized
renovations, instructions.

Add missing info received to rebates.
Review rebate application for Frank Bisson - unit 1503,

Ernalls from Capaldi re 1502 tenants and deposit. Review
of condo board emails re furnace repair and parking
situation. Discussion and review of letter to tenants re
1502. Review of emalil to Bissen from BDO Tax Group.,

Review emails from D. Capaldi re: 1402, 1502; sign and
forward 1602 mutual release to J. McCleliand, continue with
and finalize letter to 1502 tenants re: unit modifications,
vacating issues and forward fo D. Capaldi for delivery,
email ta J. McClelland re: additional 1302 deposit; review S.
Merry email and 1503 HST rebate application; email with 8.
Merry re: HST rebates.

Scan completed rebate package, email for client to
signireview provide missing information.

Finat review of rebate, email to Frank Bisson.
Review Report # 8.

Email with 8. Merry re: HST rebate applications; email,
voice mail messages with J. McClelland re: 1502 buyer
appraisal request; review re-sale listings.

Call from 8. D'Amore. Respond by email.

Review ECC 122 agenda, call with J. McClelland re: 1502
buyer request, tenant considerations, showing update;
review 2017 GL and reconcile to F2017 unit sale summary;
review 250 Ontario loan balance at July 1, 2017, organize
20110-2016 financial statement documents; revisions to
2017 sale summary; further call with J. McClelland on 1502
buyer financing, request for further viewing, 1608 showing;
review property management.

Fix/assemble/courier signed rebate package.
Frank Biszon rebate,

Review of email to Capaldi. Review of financial info to
Greenaway.
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Staff

Date

Time

Portofino Corporation

MNarrative

Flett, D

Chemiak, 8

Fiett, D

Cherniak, S

Flett, D

Hooper, L
Cheriak, 8

Finnegan, M
Flett, D
Hooper, L
Finnegan, M

Fietf, D

Flett, D

6-Sep-17

7-Sep-17

7-Sep-17

8-Sep-17

8-Sep-17

8-Sep-17
11-Sep-17

11-Sep-17
11-Sep-17
11-Sep-17
12-Sep-17

12-8ep-17

13-Sep-17

28

0.2

c4

0.5

1.6

0.1
0.3

0.5

0.3

0.1

07

1.8

2.1

Review 2017 financiai statement considerations; review
2015/2016 statements; memo to M. Greenaway with
schedules and additional information for F2017 statement
preparation; call with J. McClelland on 1602 showing, 1502
buyer walk through, 101 water issues.

Review of email from Capaldl, Deal with Bigson invoice,

Email, voice mail messages fromito D, Capaldi re: ECC
122 water issue,; review general ledger, status of Woodall
payment; update unsold unit summary.

Update on water issues re 101 and 108. Update on
Capaldi. Review of emails to Capaldi re 1302 closing.
Update on tenants vacating unit.

Lengthy call with D. Capaldi on water issues, ECC 122
retention of Beverley Caulking, 101 sale status, 1502 rent,
1302 sale, property management; email to D. Capaldi re:
1302 closing, A/C condenser status; review water issues,
property management status, 1302 closing, calt with J.
McClelland re 101 conditional offer, 102 listing timing.

Banking,

Deal with 101 amendment, Email from BMO re update on
Letter of Credit. Respond,

Deposit rent cheques and update rent roll.

Review D. Capaldi emails re: 1302, 101; email and text
msg with J, McClelland re: 101 closing extension; email re:
101 extension.

Banking.

Bill payment. Prepare and send property tax installment
payment.

Review £ECC 122 correspondence with Beverly Caulking;
review and file 101 amendment to extend closing; review
1302 closing arrangements; email with Miller Thomson re:
1302 closing; cail with J. McClelland on 1202 MST rebate,
1302 closing inspection, 1602 showing, 101 amendment
revision; sign further 101 amendment and return; review 5th
instaliment property taxes; review City of Windsor
correspondence re: request for tax adjustment.

Review 1302 closing documents and email with Miller
Thomson re: revisions, buyer request to seif-assess HST;
further email with Miller Thomson and review HST
indemnity; calls with J. McClelland re: 1302 closing, 1605
showings and ceiling repair, 1602 interested party query;
email to D. Capaldi re: 1605 repairs; Review 1302 closing
documents and sign.
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Staff

Date

Time

Portofino Corporation

Narrative

Cherniak, S

Flett, D

Flett, D

Cherniak, &
Finnegan, M

Flett, D

Cherniak, 8

Flett, D

Flett, D

Finnegan, M

Flett, D

Chemigk, 8

14-8ep-17

14-Sep-17

15-Sep-17

18-Sep-17

18-Sep-17

18-Sep-17

19-Sep-17

19-Sep-17

20-Sep-17

21-Sep-17

21-Sep-17

22-Sep-17

0.8

0.6

1.6

07

0.3

1.3

25

0.8

06

0.5

0.3

Ermnails from Capaldi re condo board business, Emall re
1605 update. Update on 1302 closing. Confirmation of
motion for court.

Review D. Capaldi ernail re: 1605; call with J. McClelland
re: 1302 walk through and closing, 1802 tenant; email to D.
Capaldi re: 1302 AC and services status,

Emails with D. Capaldi on status, timing for completion of
1302 AC condenser and install of services; call with J.
McClelland re: 1302 services still to be connected,
inspection, options for closing; review, sign and return 1502
amendment; call with J. MeClelland on 1302 buyer's agent,
closing, emails with Miller Thomson re: 1302 closing, AC
and services.

Numergus emails re 1302 closing being pushed back.
Email to Capaldi re delay. Call from Miller Thomson re
possible objections in court.

Deposit rent cheque.

Review Sept 18 court hearing, Capaldi motion; several
emaiis with Miller Thomson re: 1302 service issues and
closing postponement; call with J. McClelland re: 1302
inspection, closing date; email to D. Capaldi re; 1302
closing extension.

Attendance at court re motion. Meet with opposing counsel
after court. Call with Miller Thomson. Review of arder.

Call with J. McClelland re: 1302 walk through and closing
date, 1502 buyer and tenant arrangements, 1602 and 1605
showings; revise and update unsold unit inventory
summary, review court hearing outcome and order; further
cali with J. McClelland re: 1302, 1502 sales, Biarritz re-sale
particulars.

Review distribution to WFCU; review 102, 1605 sale status;
call with J. McClelland on 16805 showings.

Prepare and send secured creditor payment to WFCU.
Prepare and send refund payment to City of Windsor re
overpayment of cost sharing.

Email with D. Capaldl and J. McClelland re: 1302 services;
review 1602 signed mutual release and email with J.
McClelland, call with J. McClelland re: 1302 closing.

Updates on 1302. Discussion and review of email to Miller
Thomson re lawsuits.

127



Staff

Date

Time

Portofino Corporation

Marrative

Flett, D

Chemiak, S

Flett, D

Cherniak, S

Finnegan, M
Flett, D

Hooper, L.
Cherniak, 8
Finnegan, M

Flett, D

Cherniak, S

22-5ep-17

25-Sep-17

25-8Sep-17

26-Sep-17

26-Sep-17
26-Sep-17

26-Sep-i7
27-Sep-17
27-Sep-17

27-Sep-17

28-Sep-17

2.2

05

28

0.3

0.2
1.6

0.1
0.4
0.6

22

0.1

Email with Miiler Thomson re: 1302 services, ¢losing;
review 1302 revised statements of adjustment and trust;
review M. Greenaway queries re 2017 statements, A/P list;
emall to Miller Thomson re status of BR Crevatin and Eagle
Mechanical Actions; prepare 2502461 Ontario loan roll
forward / interest calculation for 2017 statements; call with
4. McClelland re: 1302 ingpection, hvae test, 1602 offer,
1502 closing; email to D. Capaldi re: 1302 gas.

Emails from Capaldi re 1302, Review of emails from Miller
Thomsaon re closing. Review of interest calculations from
financial staterments. Review of email from Miller Thomson
re Villalta action.

Ermails with D. Capaldi and J. McClelland re; 1302 union
gas connection, hvac testing and buyer inspection. Email
with J. McClelland re: 1302 inspection and hvac; review
October condo fee payment, call with J. McCleiland re:
1302 inspection and hvac, 1502 amendment; emails with
Miller Thomson re: 1302 closing; call with J. McClelland re:
1302 closing; text msg to D. Capaldi re: 1302 closed,;
update sales and unsold unit inventory schedules for 1302
sale; email to D. Capaldi re: 1502 pre-closing repairs;
further calt and emall with J. McCleliand in evening re: 1302
key arrangements and emall to . Capaldi re; keys, Tarion
certificate.

Review of emalls from Capaldi re 1302 and 1502,
Discussion re 1502 closing and potential problems.

File HST return.

Email with J. McClelland re: 1302 keys, 1502 repairs; cail
with J. McClelland and text msg with D. Capaldi re: 1302
buyer access, uniocking of unit; review property
management, ECC 122 annual meeting; call with J.
MeClelland on 1502 inspection, tenant considerations,
1605 showings; review 1502 closing.

Banking.
Emails re 1502 closing. Discussion re tenant issues.

Prepare and send sale documents for unit 1502. Deposit
sale funds re 1302.

Detailed email reply to Miller Thomsen re: 1502 closing,
tenant status and potential issues; further email with Miller
Thomson re; 1502; review draft 1502 closing documents,
statements; review Miller Thomson email re: Villaita
litigation; review email from Miller Thomson re: BR Crevatin
and Eagle claims; emall to M. Greenaway re: 2017
accouints payable balance; email to D. Capaldi re: 1502 last
month rent; call with J. McClelland re; 1502 pre-closing
inspection, buyer tenant arrangements.

Call from Jim Bravo.
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Staff

Date

Time

Portofine Corporation

Marrative

Flett, D

Cherniak, S

Hooper, L
Cherniak, &

Flett, D

Chernlak, 8

Flett, D

Cherniak, S

28-3ep-17

28-Sep-17

26-Sep-17
2-Oct-17

2-Qct-17

3-Qct-17

3-Oct-17

4-Oct-17

0.4

0.3

0.1
0.7

25

1.7

4.5

1.3

Email with . Capaldi re; September/October rents;
prefiminary review of 2017 statements.

Email from board member re nomination process. Emalil re
1802 closing. Email to Capaldi re board issue.

Banking.

Email from Capaldi re board position. Review email re
directors’ nominations. Numerous emails and call re 1502
closing. Review of Miller Thomson account.

Text messages with D. Capaldi re; 1502 pre-closing
repairs; several text messages with J. McCleiland re 1502
inspection, buyerftenant arrangements, draft wording for
1502 amendment and email re: 1502 status, amendment;
email to J. McClelland re: 1502. Text message with D.
Capaldi re: 1502 tenant; review J. McClelland text message
re: buyer amendment; call with J, McClelland re: 1502
amendment; further text messages with J. McCleliand re;
1502 status, buyer request re: rent; several emails with
Miller Thomson re: 1502 closing, buyerfenant
arrangements, tenant notice to vacate, iast month's rent
and review revised statements of adjustment, trust.

Emails from Capaldi re board meetings. Review AGM
package, Email to Capaldi re meaning of agenda item.
Review of emails re 1502 closing. Execute amendment.
Review of Bravo interest schedule. Review and discussion
of 1201 offer, Execute listing agreement. Review of email to
Capaldi re 102 tenant and potential tisting. Discuss
investing funds.

Review 1502 amendment, and forward signed, with
comments to J. McCleliand and Miller Thomson; call with J.
McCleiland re: 1502 status, 1201 hvac and possible offer,
1605 listing; review ECC 122 correspondence re: property
management, by-law revisions, review 1502 tax statement
from City of Windsar re: parking space rebate applications
approved; email to D. Capaldi re: listing 102, tenant notice;
text msg with D. Capaldi re; 1502 keys; email with Miiler
Thomson re: 1502 closing; email with Miller Thomson re;
503 vib mortgage documents; review 503 vtb mortgage
charge terms and prepare preliminary interest
calculation/statement; review 1201 offer and email with J.
McClelland with questions; review 503 vtb, 1202 offer;
finalize draft 503 vtb morgage statement; prepare 1202
counter offer; forward 1201 counter and listing agreement
to J. McCleliand; update sales and inventory schedules for
1502 closing; email re; GIC.

Review of emails from Capaldi re upcomning board mesting.
Review of property manager credentials and draft .
agreement. Email from condo owner re issues with furnace,
Review and respond, Review email to Capzidi re same.
Execute counter on 1201, Update on ¢all with Beaudain,
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Staff

Date

Time

Portofine Corporation

Narrative

Finnegan, M
Flett, D

Cherniak, S

Flett, D

Flett, D

Chemiak, S

Flett, D

Chemiak, 8

Finnegan, M
Flett, D

Hooper, L

4-Oct-17
4-Oct-17

5-0ct-17

5-0ct-17

6-Oct-17

10-Oct-17

10-0ct17

11-Oct-17

11-Cet-17
11-Oct-17

11-Oct-17

0.5
26

16

0.8

0.4

0.8

0.2

0.5
21

0.1

Deposit sale funds and arrange GIC purchase.

Review 1201 offer; lengthy call with D Beadouin re:
process, CB commission, HST: call with J. McClelland re:
Beaudoin offer, 1605 showings, 1201 counter offer, light
fixtures; prepare 1201 counter offer; update unsoid unit
summary schedule; review correspondence on ECC 122
furnace inspection; email o D. Capaldi re: inspection of
Receiver's units HVAC,; forward 1201 counter offer to J.
McClelland with comments; call with J. McClelland on 1502
buyer request re: keys, 1605 showing, 1201 offer status;
finalize 503 vtb morigage statement.

Review of emails re board meeting. Review of final f/s.
Update on 1201, Attend condo board meeting by
conference call.

Review draft 2017 financial statements and email with M,
Greenaway; ernail with J. McClelland and review/archive
1502 MLS listing, review 1201 offer, upcoming listing
status,

Email to D. Capaldi re: HVAC inspections; call with J.
McClelland re: 1605 showings, interested parties, list price.

Review of emnails from board members re appointment of
new property manager. Review of revised property
manager agreement. Review of email from Capaldi re new
heat condensers required for 2 units. Review of board
member comments on new agreement. Email from S,
D'Amore re receipt of cheque.

Email with . Capaldi re; HVAC inspections and
replacement of 102, 106 heat exchangers; review ECC 122
meeting, property management transition; review 2017
financial statements, T2 and return signed T183 to M.
Greenaway; voice mail from J. McClelland; call with J.
McClelland re: 1602 interested party, 1605 list price
reduction, 102 listing and fist price.

Review of emails to Capaldi re rent cheques and property
manager expenses. Review of email from condo board
member.

Deposit rent cheques.

Email with D. Capaldi re: heat exchangers, property
managerent expenses; review and edit 102 MLS listing;
review 102 photes; call with J. McClelland re: 1602 offer,
102 listing, photos, 102 enquiry; forward 102 photos, signed
listing agreement to J. McClelland; review October rent rolf;
review 1602 offer; call with J. McClelland re 1602 offer
conditions; email with J. McClelland re: 1602 offer; revise
conditions for 1602 counter offer.

Banking.
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Staff

Date

Time

Partofing Corporation

Narrative

Cherniak, 8

Flett, D

Chermizk, 8

Fiett, D

Cherniak, 8

Flett, D

Cherniak, §

Finnegan, M
Flett, D

12-0ct-17

12-Qct-17

13-Oct-17

13-Oct-17

16-Qct-17

16-Qct-17

17-Oct-17

17-0ct-17
17-Oct-17

0.4

1.8

1.0

2.4

0.5

2.5

0.9

0.4
2.6

Email from Capaldi re caulking. Email from chair of board re
Capaldi employees. Discuss and execute counter on 1802.

Assemble 1602 schedules, prepare conditions and counter
offer and review; forward 1602 counter offer to J.
MeCleltand and email;, brief review of ECC 122 property
management agreement; review D. Capaldi email re:
caulking repairs; review 102 MLS listing.

Review of email to Capaldi re condenser in 102. Review of
counter on 1602 and execute further counter, Review of
offer on 102 and counter. Long call with Suzanne Cayen re
upcoming AGM. Review of newsletter to residents.

Review 1602 buyer counter offer; call with J. McCleliand re:
1602 counter offer, 102 showings and arrangements;
prepare 1602 seller counter offer; review 102 offer; call with
J. McClelland re; 102 offer, heat exchangers, 102
showings; review ECGC 122 AGM issues, 1602 and 102
offers; email to D. Capaldi re; 102 heat exchanger repair,
prepare 102, 1602 counter offers, forward to J. McClelland,;
call with J. MeClelland and revision to 1602 counter.

Emails to/ffrom Capaldi re 102 HVAC replacement. Email re
conditional sale of 102. Discussion and counter on 1601,

Review 102 accepted offer, 102 offer from other party; call
with J. McCleliand on 102 offers, 1602 counter offer and
additional conditions; update sale and unsold unit
schedules; emails with D, Capaldi re: 102 heat exchanger
replacement, 102 conditional sale; text msg with DC re:
leftover marbie in 1602; prepare 1602 counter offer;
prepare receiver 1602 counter offer and review; call with J,
MeClelland re: 1602 counter offer, 1605 pending offer and
forward 1802 counter; review 2017 final tax bill - unit 102.

Email from Capaldi re 16802 repairs. Email to Capaldire
sale of 1602. Review emails from Miller Thomson re
Dalifidan fawsuit. Executed release and arrange for certified
cheque. Respond to Miller Thomson. Review of and
execute counter on 1605, Discuss Capaldi as property
manager and conversations with J. McCleliand re same,

Prepare and certify cheque re Dalfidan matter.

Review 1602 accepted offer; review 1605 offer; emall with
J. McClelland re: 102 appraisal; lengthy call with J,
McClelland re: 1605 offer, 102 financing condition, 101
listing agreement, property management transition, other
issues; email o D. Capaldi re; conditional sale of 1602,
offer conditions, HVAC instailation and timeline; review/sign
Dalfidan settlement cheque; review 1605 offer, prepare
counter offer, review 1605 counter offer, J. Bloomfield call,
property management arrangements; call with J.
McCleliand re: 1602 counter offer, receiver revisions.
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Staf Date Time  Narrative
Cherniak, 8 18-Oct-17 4.3 Review of emails from Capaldi re 1602, Review of letter
from Miller Thomsan o Dalifidan. Attend Portofino AGM.
Flett, D 18-Qct-17 1.6 Email with D. Capaldi re: 1602 sale conditions and
completion date, 102 heat exchangers; call with J.
McClelland on 1805 offer; review 1805 offer and review
counter; further calls with J. McCleliand re 1605 Receiver
counter offer; prepare and forward 1608 counter offer to .
MeClelland; call with J. McClelland re: 1602 closing date.
Cherniak, 8 19-Oct-17 1.2 Update file on AGM. Review of emails from Capaldire
1602. Review of counter on 1605, Call with D. Flettre
same. Send counter. Review of email from realtor.
Finnegan, M 19-Oct-17 0.4 Pay bills and deposit postdated rent cheque.
108.8 Total Time
Staff Position Office Rate Time
Cherniak, S Sr. Vice President London $495 29.0
Finnegan, M Administrative London $175 6.4
Flett, D Vice President London $350 68,7
" Hooper, L Estate Administrator Lonhdon $125 0.6
Jokanovic, | Tax — Administrator Cambridge  $105 1.7
Merry, S Tax - Sr. Vice President  Cambridge  $480 0.9
Szypula, C Sr. Vice President London $425 0.5
- 108.8

i0
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Ontaric Superior Court of Justice
245 Windsaor Ave
Windsor, ON N9A 1J2

January 11, 2018

invoice # 89222218
Partofing Corporation
HST Reg # 101518124RTQCO1

Re:  Portofino Corporation

For professional services rendered for the period October 20, 2017 through January 10, 2018

as per the attached detail:

Our Fee $41,500.00
Disbursements (courier) 32.47
Sub total 41,5632 .47
HST 5,399.22
Total $46,931.69
REMITTANCE ADOVICE

Cheque Payments to: {nyoice # 89222218

100-633 Colberne Street
London. ON N6B 2V3

Amount $46,931.68
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January 11, 2018

For professional services rendered

Staff

Date

Time

Portofino Corporation

Marrative

134

Hooper, L
Flelt, D

Cherniale, S
Chemiak, S

Flett, D

Flett, D

Chemiak, 8

Chernigk, S

Flett, D

20-Oct-17
20-Oct-17

20-Oct-17

23-Qct-17

23-0ct-17

24.Oct-17

24-00t-17

25-0ct-17

25-Oct-17

0.1
1.2

0.5

0.8

22

2.8

0.8

0.2

2.1

Banking

Email with D. Capaldi re; 1602 closing date, pre-closing renovations;
call with J. McClelland re: 1605 buyer counter offer; 1605 receiver
counter offer, comparables, ECC 122 AGM and board changes,
review J. McClelland emails re: 1605 buyer; email with J. McClelland
re; 16802 closing date.

Call with Miller Thomson to update on AGM. Email from J. McClelland
re 1605, Respond. Emails from Board.

Review of emails to D. Capaldi re 102 and 1602. Discussion of role of
new property manager vis a vis D. Capaldi. Execute 106 extension,

Email to D. Capaldi re: ECC 122 Board transition, 101, 1602 closings
and pre-closing seller conditions; call with J. McClelland re: 1605
interested party, 1602 conditions and closing arrangements; review
1602 hvac and closing date; call with J. McClelland re: 1602 status
certificate condition; review 101 listing extension and forward {o J.
McClelland; review ECC 122 property management agreement and
call with J. McClelland re; property management; cal with J.,
McClelland re: 102 heat exchanger replacement, email to D. Capaldi.

Review D. Capaldi emails; prepare email to Miller Thomson re: 1602
conditions, possible closing with undertaking to complete hvac etc and
review Miller Thomson reply; review 101 closing, property
management issues; draft email to D. Capaldi re: ECC 122 property
management transition, 1602 completion, status of receiver property
management; lengthy call with J. McClelland re: property management
transition, 101 closing date, 102 waiver of conditions and heat
exchanger replacement, 1602 conditions and closing date; review 102
waiver and fulfillment and retumn signed to J. McClelland; draft
condition for 1602 sale re: undertaking to complete after closing; two
calls with J. McClelland re: 1602 buyer financing and closing date;
email with documents to Miller Thomson re: 102 sale; review 1605 list
price reduction and return to J. McClelland.

Review of email from D. Capaldi re new properly manager. Review of
email to Miller Thomson re 1602 closing. Review response. Review of
email to D, Capaldi re heat exchanger. Review and discuss email to D,
Capaldi re his role as property manager. Execute final documents re
sale of 102, Execute price reduction to 1605,

Review of D. Capaldi response to property manager question. Review
of email re 1302,

Review D, Capaldi emails re: property management, heat exchanger
replacement; forward 102 heat exchanger invoice to J. McClelland;
review properly management and board of directors transition; email
to D. Capaldi re: firm sale of 102, continued tenancy with new owners;
call with J. McClelland re: 1602 conditions, 1605 showing, 102
tenants; further calis with J. McClelland re: 1602 buyer financing,
request for extension, receiver concems.
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Staff Date Time  Narrative

Hooper, L 25-Qct-17 0.1 Banking.

Finnegan, M 25-Oct-17 0.3 Pay condo fees

Flet, D 26-0ct-17 0.8 Review D. Capaldi emails; review Tarion CCP form for 1302 and

return to D. Capaldi; call with J. McClelland re: 101 closing extension,
1802 mutual release, new 1602 enquiry;

Cherniak, S 26-0ct-17 0.3 Review of emails from D. Capaldi. Execute Tarion form.

Cherniak, 3 27-0ct-17 0.5 Review of emails to D. Capaldi re 1602 aborted deal. Email from D.
Capaldi re tenant and deposit. Review of email from Miller Thomson re
D. Capaldi request for unit information. Review request.

Flett, D 27-Cct-17 1.8 Review D. Capaldi email re: 102 last month rent, review rent roll;
review D, Capaldi counsel request, 1602 sale status; prepare unsold
unit summary schedule and 2502481 Ontario updated loan statement
re: request of D. Capaldi counsel; ernail to D. Capaldi re: 1602 status.

Hooper, L 27-0ct17 0.1 Banking
Finnegan, M 27-Qct-17 0.5 Bill payments
Flett, D 30-Oct-17 0.4 Finalize information for D. Capaldi counsel request; call with J.

McClelland on weekend showings, 16802 mutual release.

Cherniak, S 30-Cct-17 06 Review schedules for D. Capaldi request. Draft email to D. Capaldi
from Miller Thomson to send to Godard. Call from Miller Thomson re
same,

Chemiak, S 31-0ct-17 1.0 Long call with Aimee Allen {new Director of ECC122) re issues at
condo corporation. Update D, Flett.

Flett, D 31-0ct-17 0.6 Review 101 amendment, sign and return to J. McClelland; review ECC
122 Board transition, building repairs; call with J. McClelland re: Board
access to receiver units, 16802 release; review Tarion status.

Hooper, L 31-Oct-17 0.1 Banking
Cherniak, S 1-Nov-17 0.2 Review of emails from 0. Capaldi re 102 tenant.
Flett, D {-Nov-17 0.5 Callwith J. McClelland re: showings, 1602 mutual release; ECC 122

inspection of receiver units; email with D. Capaldi re: 102 tenant; email
to J. McCleiland re: 102 tenant contact info, amendment for lease with
buver.

Flett, D 2-Nov-17 0.5 Callwith J. McClelfland re: 1602 mutual release, unfinished unit
summary; update receiver surface parking summary, review 1602
mutual release.

Flett, D 3-Now-17 0.4 Call with J. McClelland re: ESCC 122, 1605 showing, 1605 tenants,
1602 mutual release; sign and return 1602 mutual release to J.
McClelland

Flett, D 6-Nov-17 6.4 Callwith J. McClelland re: update on weekend showings, 1605
repairs; review 1605 email and email to D. Capaldi re: 1605 repair
status.

Fleit, D 7-Nov-17 2.5 Email with D. Capaldi re: 1605 ceiling repair; prepare summary of unit
sales, include buyer name re: ESCC 122 enquiry, review parking
revenue, space assignment; prepare update memo to June 1, 2016
parking space summary.



Staff

Date

Time

Portofine Corporation

Marrative

136

Chermiak, 8

Cheriak, S

Flett, D

Finnegan, M
Flett, D

Cherniak, §
Flett, D
Flett, D

Finnegan, M
Chemiak, S
Cherniak, S
Flett, D

Flett, D

Fiett, D

Hooper, L
Cherniak,

Chernizgk, 8
Flelt, D

T-Nov-17

8-Now-17

8-Nov-17

B-Nov-17
S-Nov-17

A-Nov-17
10-Nov-17
13-Nov-17

13-Nov-17
13-Nov-17
14-Nov-17
14-Nov-17

15-Nov-17

16-Nov-17

16-Nov-17
16-Nov-17

17-Nov-17
17-Nov-17

0.6

0.7

1.8

03
0.5

0.1
0.1
0.5

0.3
0.2
0.2
0.6

1.9

1.2

0.2
0.3

g.1
0.1

Review of email from Aimee Ailen re ECC 122 questions. Compile
information for response. Review of emall from D. Capaldi re ceiling
repair at 1605. Discussion re update from Tarion re bond.

Finish emait to ECC 122. Review updated lease parking situation.
Discuss and review email to Miller Thomson re conveyance of parking
spots taken by ECC 122,

Finalize email re: parking update; review email to ECC 122 re:
information reguest; prepare detailed smail to Miller Thomson re:
background, documents and registrations for conveyance of 3 parking
spaces to ECC 122; further email with Miller Thomson re: parking
space conveyance, 2017 tax bill; review November unit and parking
rents and email to D. Capaldi re: 102; update unsold unit summary,
msg for 8. Nevicato of Tarion.

Deposit

Call with J. McCleiland re: 1602, 1605 enquiries, unsold unit key
arrangements; review keys and access; review D. Capaldi email re:
1605,

Update on Key situation at Portofino.
Review November property tax remitfance,

Email with Miller Thomsen re: conveyance of 3 parking spaces to ECC
122; call with J. McClelland on upcoming showings, 102 buyer.

Prepare and send property fax payment,
Email toffrom Miller Thomson re parking spaces. Respond,
Email from D, Capaldi. Review and discussion of reporting email,

Review D. Capaldi emails re: property management, property
expenses report; call with J. McClelland and confirm parking space
properly taxes and condo fees, email from J. McClelland re: 102; initial
review of property expenses.

Email with J. McClelland re: property management; call with Tarion re;
performance audit status, process for security reduction and status;
Nates to file re Tarion call; review May - Qct 2017 property expenses
report; email with Tarion re: unfinished units, security release; review
accounting, status of Dalfidan bond with Northridge.

Review call with Tarion, unfinished unit Tarion security, bond
reduction; email memo re: Dalfidan bond; email to D. Capaldi re; query
on property expense report, property manager compénsation; memo
re: property management

Banking.

Update on D. Capaldi. Review of email re expenses. Discussion re
compensation.

Review of D. Capaldi response to property manager email.

Voice mait from J. McClelland re: recent showings, 1602 verbal offer
rejected.



Staff

Date

Time
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Marrative

Flett, D

Finnegan, M
Chermiak, S
Chemizk, §

Flett, D

Flett, D

Finnegan, M
Cherniak, 8
Cherniak, S
Finnegan, M
HMooper, L
Flett, D

Cherniak, 8

Cherniak, 8§

Flett, D

Hooper, L

20-Nov-17

20-Npv-17
20-Nov-17
21-Nov-17

21-Nov-17

22-Nov-17

22-Nov-17
22.Nov-17
23-Nov-17
23-Nov-17
23-Nov-17
24-Nov-1i7

24-Nov-17

27-Nov-17

27-Nov-17

27-Nov-17

06

0.5
G.1
0.5

1.1

0.4

0.4
0.1
0.2
0.5
0.1
1.2

1.1

3.0

iy

Review property management arrangements, common fees, review
Tarion bond status; call with J. McClelland re: 1602 interested party,
1402 bathroom layout, status certificate requests.

Deposit rent cheque. Pay bills.
Discussion re where to send condo fee payment cheque.

Email from Miller Thomson re closing. Review response. Email from
Arnsby re new property manager. Respond. Deal with request for who
to send status certificate requests to.

Review properly management of unsold parking spaces, unit 1402
status; email to D. Capaldi re: 1402 contents; review listing status and
email with J. McClelland re; 16802; review property management
change, December condo fee payment; email with Miller Thomson re:
1602 conditional sale status; email to J. McClelland re: status
certificates.

Ernail with D. Capaldi and J. McClelland re: 1402; review 1802 listing
extension and return to J. McClelland.

HST returns

Execute listing extension on 1602
Review and approve D. Capaldi bill.
Pay bills

Banking

Call with J. McClelland re: 1802 offer, 1605 showing, 1602 offeror
financing; review 1602 offer and review conditions; prepare 1602
counter offer; call with J. McClelland on 1602 closing date, schedules
B & C, 1505 list price and parking; review email with Arnsby re;
unfinished units.

Discussion of offer on 1602, Review of offer. Call from Neil Bear at
Amsbhy, Review file. Send email that was sent to condo board. Send
ECC122 bylaws. Call with J. McClelland re no keys on two units.
Email Arnsby re same.

Review and execute Tarion agreement. Review of email re D. Capaldi
monthly reporting. Review of email to D. Capaldi re 1605 ceiling repair.
Review of email to D. Capaldi re instailing furnace/ac to unfinished
units. Update on 1602 offer. Review and counter offer on
1605.discussion and review of email re facks for two unfinished units.

Voice mail from J. McClelland re: 1602 offeror; review 1605 offer;
email with D. Capaldi re: 402, 1605 repairs, Tarion renewal; review
1605 offer; lengthy call with J. McClelland re: 1602 buyer questions re:
closing date, hvac install, services, demising wall; emaii to J.
McCleliand re: freight elevator; email to D. Capaldi re: winter AC
installation, 1602 inspection and connection of services; review
December common fee payment; call with J. McClelland re: 1805
offer, closing date, comparables, 1602 revised offer, closing date;
review 1605 offer, property management query, 106 water issues;
email to D. Capaidire: 1201, 1505 locks; prepare 1605 counter offer
and forward to J. McClelland,

Banking.
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Date

Time

Portofino Corporation

Narrative

138

Finnegan, M
Flett, D

Cherniak, 8

Chemiak, 8

Flett, D

Flett, D

Finnegan, M
Cherniak, 8

Flett, D

Hooper, L

27-Nov-17
28-Nov-17

28-Nov-17

29-Nov-17

29-Nov-17

30-Nov-17

a0-Nov-17
30-Nov-17

1-Dec-17

1-Dec-17

0.3
286

1.5

0.7

2.2

1.8

0.3
0.4

L340

0.1

Prepare Tarion chegue and forward o D, Capaldi.

Review D. Capaldi emails on several matters including; 1602 hvac,
review 1605 revised offer; call with J. McClelland on 1605 offer, 1602
hvac and closing date; review emails with Amsby; review 1808 offer;
voice message for, email to J. McClelland re no counter to 1605 offer;
review email and documents from Miller Themson re: Dalfidan
litigation; detailed email to Arnsby re: ECC 122 construction of
demising wall beiween 1601/1602; call with Arsby re: 1601/1602
demising wall; review demising wall, possible sale of 108; call with J.
McClelland re: 106 listing price, 1605 offer status; email to Miller
Thomson re: Dalfidan bond cancellation; review D. Capaldi emails re:
keys.

Review of D. Capaldi responses to queries re 1605 ceiling repair, keys
for units, a/c installation. Emall to Arsby re keying. Review response.
Review of email to [, Capaldi re same and response. Discussion re
counter on 1605. Review of email to Amsby re demising wall. Discuss
Amsby response. Review of correspondence from Miller Thomson on
Dalifidan settlement agreement, mutual release and order dismissing
action. Review of comrespondence re bond being returned to
Northbridge. Discussion re 1602 offer.

Review of emails/photo from Arnsby re a hole in wall befween 1601
and 1602, Discussion re same. Call from Amsby re insurance. Review

of email to D. Capaidi re 102 rent. Emails from Amsby re repair of wall,

Discuss and counter 1602 offer.

Review Arnsby email and photo re 1601/1602 wall and reply with
additional queries; review S Kettle letter to Northridge counsel; call
with J. McClelland re: 1602 offer, demising wall; further email to
Anrsby re: 1602 wall construction; prepare 1602 counter offer; review
ECC 122 insurance and email to Arnsby; review MPAC annual
assessment notices for unseld units and update inventory schedule;
prepare 1602 counter offer and forward to J. McClelland; email fo J.
McClelland with parking 13, unit 806 MPAC assessment notices; call
with J. McCleliand re 1602 counter offer.

Review 1602 accepted offer and update sales and inventory
summaries; call with J. McCleltand re: 1602 inspection reguest,
receiver viewing arrangemenis; update re: 1602 sale, property
management arrangements and building access; call with Amsby re:
building issues, realtor access arrangemenis, 1602 wall; call with J.
McClelland re showings and ECC 122, viewing of unfinished units.

Pay hitls

Discussion re counter on 1802. Discussion re call with Amsby and
problems at building.

Attend at Portofino and inspect all unsold units with J. McCleliand:
meet with Arnsby and A. Allen of ECC 122 and inspect roof, garage,
roof AC condenser area; Discuss parking, 106 with Arnsby and A.
Allen.

Banking
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Time
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139

Flett, D

Cherniak, 8

Cherniak, S

Fiett, D

Flett, D

Chemiak, 8
Cherniak,

Flett, D

Flett, D

Finnegan, M
Cherniak, S

Cherniak, 8

4-Dec17

4-Dec-17

8-Dec-17

5-Dec-17

6-Dec17

6-Dec-17
7-Dec-17

7-Dec-17

8-Dec-17

8-Dec-17
8-Dec-17

11-Dec-17

35

0.7

0.5

1.3

1.3

0.2
0.2

1.2

1.8

0.5
c8

0.4

Review attendance at Porlofing including status of unfinished units
and articles to be removed, property management, meeting with
ESCC 122 representative; review 1201 offer; email with Miller
Thomson re; closing date; call with J. McClelland re 1201 offer;
prepare 1201 counter offer; review unfinished unit AC status; email to
Amsby with Gillett West Roof and parking deck invoices.; review and
organize numerous photos from Dec 1 attendance.

Update on Portofino problems with water, units full of D. Capaidi items
and decision to terminate D. Capaldi as property manager.

Review and discussion of counter on 1201. Review of emails to
Amsby re property management info. Update on D. Capaldi/Arnsby
interaction. Review of email re D. Capaldi using 106 as office. Review
of draft email to Arnsby re property manager.

Email o Amsby re: rooftop AC inventory; call with Amsby re: rooftop
AC condensers, property manager services and transition, parking
deck membrane replacement; email with J. McClelland re: 1202 offer
status; draft detailed email memo to Amshy re: units status, receiver
property management requirements.

Email to Arnsby re; status of unfinished unit completion, process and
documents; review property management and email to Amsby with
details of receiver requirements; review upper floor AC condenser list;
raview March 2017 property management expenses,

Review of emails to Arnshy and response.

Review of email {o Arnsby about utilities. Review of draft email to D.
Capaldi re termination.

Review photos; draft email to D. Capaldi re: termination of properly
management agreement, direction re: exiensive articles in unfinished

units; further email to Arnsby re! property management considerations.

Review termination of Capaldi property management agreement, and
email; vaice message from J. McClelland; review unsold unit stored
articles and debris; call with J. McClelland re: recent showings, 1602
condition status, 1201 offer status, review pending sales, future
distributions; review plan for clean out of unfinished units; email to
Amsby re: Capaldi clean-out of unfinished units; call with J.
McClelland re: status of 1602 financing condition, 1602 showing and
possible offer; prepare updated unsold unit schedule and forward to 8.
D'Amore with comments

Rent cheque deposit and update of rent roll.

Review of pictures of debris and other in units. Call with D. Capaldi.
Call with 8. D'Amoare units and payments. Review of emails to Anrsby.
Review email to D. Capaldi re termination of property manager
agreement and send to D. Capaldi.

Update on 1602 offer past deadline and new offer on 1602. Review of
email to Amnsby.
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140

Flett, D

Flett, D

Cherniak, 8
Cherniak, 8

Flett, D

Flett, D

Cherniak, S

Cherniak, 8

Flett, D

Chermizsk, S

Cherniak, S

11-Dec-17

12-Dec-17

12-Dec-17

13-Dec-17

13.-Dec-17

14-Dec-17

14-Dec-17

15-Dec-17

15-Dec-17

16-Dec-17

18-Dec-17

1.4

1.8

0.4

0.2

1.7

27

0.8

0.4

0.5

0.3

0.7

Call with J. McClelland re; 1602 cenditions lapsed, mulual release,
new 1802 offer, clean-out of unfinished units; call with J. MeCGlelland
re; 1602 offer to be submitted, call with Amsby re; property
management for next 12 months; call with J. McClelland re: 1802 offer,
102 tenant; review 1602 offer and further call with J. McClelland re: no
counter; email to Arnsby with rooftop AC details, query re: unfinished
unit condensers to be installed.

Update on new property management arrangements, unfinished unit
clean out; emails to Arnsby re; remuneration proposal, 1602 sale
status, demising wall quotations; voice mail msg from J. McClelland
and review draft 102 amendment; review cash balance, future
closings and distribution; review revised 1602 offer and several
conditions; review 1602 offer with J. McClelland; further call with J.
McClelland re: 1602 offers.

Discussion re offers on 1602 and response. Discuss and review ernail
to property manager re fees and units on roof,

Review of emails to property manager re afc units on roof. Updates on
1602.

Review new Watters offer for 1602; call with J. McClelland re; 1602
multiple offers, mutual release to be obtained; review 1602 mutual
release and email to J. McClelland; call with J. McClelland re: required
revision to 1602 mutual release; email to Arnsby re; AC condenser
spaces per condo declaration; call with J. McClelland on 1602 enquiry,
possible additional offer.

Cali with J. McCleiland on 1602 showing and additional offer to be
submitted; review AC condenser issues and email with Amsby; call
with J. McClelland re: 1602 offers, new offer closing date; review new
1603 offer; review 1603 offers, buyer financing status; call with J.
McClelland re; 1603 offeror sale of hause, previous financing
conditions; emails with Miller Thomson re: parcel register of Chatham
property; prepare 1602 counter offer and forward to J. McClelfland;
detailed email to D, Capaldi re; § rooftop AC condensers stili to be
installed, space availability.

Update on rooflop condensers. Deal with offers on 1602, Counter on
one offer. Review of emails on potential equity in one offerer’s home.

Review of D. Capaldi reply on A/C units on roof. Review of email to D,
Capaldi re 102 tenant. Review of email to Miller Themson re 1602,
Review of email from Amsby re quotes.

Email with D. Capaldi re; unfinished unit AC condensers, 102
extension of tenancy, review 1602 accepted offer; email to Miller
Thamson re: sale of 1602, with sale and property tax document;
update sale and unsold unit schedules; email with J. McClelland re:
1602 buyer lawyer.

Call from Arnsby re D. Capaldi dumping garbage. Review of email re
same, Text D. Capaldi to desist.

Review of emails re termination of tenancy in 1605. Email to Arnsby re
same. Review of email to D. Capaldi re sale of 1602. Review of txt
from D. Capaldi re weekend garbage issue. Review and execute 102
amendment re no vacani possession as tenant carrying on.
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Flett, D

Flett, D

Cherniak, S
Cherniak, S

Flett, D

Flett, D

Finnegan, M
Chemiak, S
Cherniak, 8

Flett,

Hooper, L
Flett, D

Cherniak,

Cherniak, S

18-Dec-17

19-Dec-17

19-Dec-17

20-Dec-17

20-Dec-17

21-Dec-17

21-Dec-17
21-Dec-17
22-Dec17

22-Dec-17

22-Dec-17
27-Dec-17

27.-Dec-17

28-Dec-17

1.2

1.1

0.3

0.3

0.6

0.9

0.3
0.2
0.3

0.1
1.8

0.3

0.3

Review Arnsby emails re: unfinished unit clean out; review D. Capaldi
emails re: 102, 1605; emails with J. McClelland and Arnsby re; 1605
tenants vacating; call with J. McClelland re; 1605 showings, receiver
property management transition, 102 sale, holiday schedule; review
102 amendment, sign and return fo J. McClelland; email fo Miller
Thomson re; 102 amendment, keys on closing; email to D.Capaidi re:
102 keys.

Review D. Capaldi emails re: 1608, 102, rooftop AC condensers;
review rooftop condenser plan; email to D. Capaldi re: 1605 last month
rent; call with J. McClalland re: 102 keys, review 102 amendment and
email with J. McClelland; call with Arnsby re: building issues,
unfinished unit clean out, property rmanagement; email with Miller
Thomson re; 102 closing.

Review of schematic for A/C units on roof. Update on Arnsby dealing
with D. Capaldi on weekend.

Review of D. Capaldi response on 1605 rent. Review response,
Review of email re 102 keys.

Email with D. Capaldi re: 1605 tenant vacating, deposit, last month
rent to be paid; review MLS listings; emails with J. McClelland and
Miller Thomson re: 102 keys, updates to unsold unit schedule.

Review January condo fee payment; review GIC status, available
funds; email from Miller Thomson re: 102 closing; call with J.
McClefland re: 1605 showing scheduling, 1402 multiple party interest,;
irrevacable dates over holidays.

Pay condo fees.
Review of emails re 1605 and 102.

Update on 1402 potential multiple offer scenario and how to deal with
over the holidays. Execute listing agreement,

Call with J. McClelland on 1402 offer dates, list price, hvac 1605
showing, update unsold unit schedule re; unfinished hvac costs;
further call with J. McCletiand re: 1402 offer, unfinished unit schedule
C and forward Schedule C; emall o D. Capaldi re; 1605 lease; email
with J, McCleliand re: 1402 Bisting agreement; review 1402 offer and
calt with J. McClelland on 1402 offers, unit clean-cut; sign and return
1402 listing agreement,

Banking

Review emails, voice mail from J. McClelland re: 1605 showing; call
with Arnsby re: status of unfinished unit clean out, parking; review,
review clean-ouf arrangements; email to D, Capaldi re: 1602 marble
flooring in unit; review parking records, parking rent accounting,
previous schedules and prepare detailed email to Amsby with leased
parking details, comments re: future arrangements; call with J.
McClelland re: 1605 interested party, unfinished units.

Review of emalils to/from D. Capaldi. Update on D. Capaldi moving
furniture/materials out of unit.

Review of parking space corresponde};ce to Amnsby. Discuss how to
deal with payment. Review of D. Capaldi reply re marble for 1602,

8



Staff

Date

Time

Portofinoe Corporation

Narrative

142

Flett, D

Flett, D

Flett, D

Chemiak, 8

Cherniak, S

Flett, D

Finnegan, M
Finnagan, M

Flett, D

28-Dec-17

29-Dec-17

2-Jan-18

2-Jan-18

3-Jan-18

3-Jan-18

3-Jan-18
4-Jan-18

4-Jan-18

0.8

0.3

3.5

1.5

0.8

3.2

0.4
0.3

1.5

Further email to Amsby re: parking rents prepaid; prepare summary of
102 closing, 1602 closing, 106 utilities, proparty management
transition issues; email to Amsby re 1601/1602 dermising wall, brief
review of parking rent accounting.

Review 1402 offer, recent unfinished Trieste sales; email to J.
McCleliand.

Emails with J. McClelland re; 1402 offers, 1602 buyer inspection;
ermail to Amsby re: install or new locks on unfinished units; review
draft 102 closing statements and emat! with Miller Thomsen; review
2nd 1402 offer and call with J. McClelland to discuss; call with Arnsby
re: new locks, 108 status, parking garages, space rental; email to
Arnsby re: 1201, 1505 locks, 106 uilities; review revised 1402 offer
and two calls with J. McClefland re 1402 offer comparison, and new
schedules B & C to be submitted; call with J. McCleltand and email to
Arnsby re: 1605 showings; summary of competing 1402 offer and
review; prepare counter offer and forward to J. McClelland; review
photos from J. McClelland and email to Amsby re: 1402 clean out;
email with D. Capaldi re; 1605 lease and review; further call with J.
McClelland re: 1402 counter offer.

Execute 102 sale docs. Review of emails and lease for 1605. Review
of emalls with Arnsby re changing locks and removing iast of debris
from empty units. Review of email to Arnsby re dealing with [ast tenant
showings. Review of offers on 1402 and counter best one.

Numerous emails re 1601 closing, review of quotes for 1601 wall and
discussion thereto, emails to D. Capaldi re door trim, review of ceiling
repair invoice. Discussion re garage roof leaking and need for D.
Capaldi's storage units. Emailto D. Capaldi re same,

Email with D, Capaldi re 1605 repairs and review invoice; call with J.
McClelland re; 1605 showing and repairs, 808 re-sale comparable,
1402 offer status, 1402 other interested pariies; email with J.
McClelland re: 908 re-sale; call with Amsby on status of several
issues, parking, 1602 wall quotation; review 1602 wall quotes and
email, call with Arnsby on questions; email to D. Capaldi on
December/January 2018 parking rents; email to D. Capaldi re: double
door trim kits; review A1, A2, 1602 quotations; review revised 102
closing statements from Miller Thomsan; call with Amsby re: parking
rent banking; review 1402 accepted offer and update sales and unsold
unit schedules; retum signed form 320 to J. McClelland; review
January parking rents and summary to be prepared for Arnsby.

Prepare and send signad closing documents for sale of Unit 102,

Update and change contact info for Enwin and Union Gas on unit 108
to BDO.

Review emails from D. Capaldi; emails with D. Capaidi and Amnsby re:
metal trim for double doors; review January parking rent summary; call
with Amsby re; A1, A2 access, huilding issues; review A1, A2 access;
review 106 utilities; email to Arnsby re: updated parking rents
received; email to Amnsby re: parking rent deposit armangements;
emails with J. McClelland re: 1402 acceptance; review improved 1402
offer from other party and call with J. McClelland re: approach.
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Staff Date Time  Narrative

Cherniak, 8 4-Jan-18 0.7 Review of D, Capaldi responses parking, clean out of storage unit and
doar irim, Review of emails to Arnsby re same. Discussion re Arnsby
requiring access 1o storage units because of potential leaks etc. Email
D. Capaldi re giving access. Review of revised offer on 1402. No
counter as we already have better deal.

Chernizk, 8 5-Jan-18 0.6 Review of D, Capaldi response re giving keys to Arnsby. Raview and
discussion on increased offer on 1402. Review and counter offer on
1605.

Flett, D 5-Jan-18 0.5 Review 1605 offer and further revised 1402 offer, call with J.
McClelland re: 1805 offer, 1402 interested party; prepare 1605 counter
offer and forward to J. McClelland.

Flett, D 8-dan-18 2.1 Review revised 1402 offer and email to J. McClelland, review ECC
122 Tarion documents, performance audit tracking summary and
memo; email to Arnsby with Tarion related dacuments, comments;
review 1605 buyer counter offer; email with Miller Thomson re: 102
closing; lengthy call with J. McClelland re: 1602 buyer requests and
hvac inspection, 1601 interested party questions re: HST, 1605
revised offer, 102 closing; update sale and unsold unit schedules for
102 closing.

Cherniak, 8 8-Jan-18 0.4 Update on second 1402 offer. Review and discuss info going to
Amsby re Tarion. Update on 102 closing.

Cherniak, S g-Jan-18 0.3 Discussions re offer on 1605. Email from S. D'Amore. Respond.

Flett, D 9.Jan-18 0.2 Ermail memo re; 1605 selling plan.

Finnegan, M g-Jan-18 0.4 Deposit sale funds unit 102.

105.8 Total Time

Staff Position Office Rate Time

Cherniak, S Sr. Vice President London $495 24.1

Finnegan, M Administrative London $175 53

Flett, D Vice President London $375 75.4

Hooper, L Estate Administrator  London $125 1.0

105.8

10



Invoice # 89322358
Pertofino Corporation
HST Reg # 101518124RTO0M

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON NSA 142

April 4, 2018

Re: Portofino Corporation

For professional services rendered for the period January 10, 2018 through March 28, 2018 as
per the attached detail:

Our Fee $38,000.00
Disbursementis (courier) 17.94
Sub total 38,017.04
- HST 4.942.33
Total $42,960.27

REMITTANCE ADVICE

Chegue Payments to: Invoice # 89322358
100-633 Colborne Street
Loenden, ON NGB 2V3

Amount $42,060.27
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April 4, 2018

For professional services rendered

Portofino Corporation

Staff Date Time WNarrative

Flett, D 10-Jan-18 086 Lengthy call with J. McClelland re: 1602 conditions, ESA inspection,
1605 offeror status, 102 closing, property management; 1402
conditions, 1402 2nd interested party; email to J. McClelland re: ESA

Flett, D 11-Jan-18 1.2 Email to D. Capaldire: 1605 rent, email to N. Bear re: 1605 tenant
status, vacate date; call with J. McClelland on 1602 conditions and
wall construction status, 1601 building materials, 1402 deposit; further
call with J. McClelland re: 1602 hvac inspection request, other 1602
buyer enquiries, 101 buyer enquiry; review 1302 emails re: hvac,
service connections.

Finnegan, M 11-Jan-18 0.5  File Administration.

Chernizk, 8 11-Jan-18 0.2  Review of email to D. Capaldi and Arnsby.

Flett, D 12-Jan-18 0.1 Emails with D. Capaldi re: 1605 rent

Hooper, L 12-Jan-18 0.1 Banking

Chemiak, & 12-Jan-18 0.2 Emails to/from D. Capaldi re 1802.

Flett, D 15-Jan-18 0.5  Voice mail from J. McClelland; call with J. McClelland re; 1402
conditions, 1602 buyer inspections; 1302 AC condenser

Finnegan, M 15-Jan-18 0.4  Pay bills.

Finnegan, M 16-Jan-18 0.2  File HST retumns.

Flett, D 16-Jan-18 0.4  Call with J. McCleltand re: 1402 conditions expiry, competing offer;
review 1402 status with S. Cherniak; further call with J. McCleland on
1402 expiry, new offers expected, irrevocable date timing.

Cherniak, S 16-Jan-18 0.3 Update on 1402. Decide to go with other offer. Email from Cooke re
court repor,

Flett, D 17-dan-18 0.9 Brief review of 1402 offer status; emait to 8. Chemniak re: summary of
two 1402 offers; review 1402 offers and call with J. McClelland re;
offers and counter; prepare 1402 counter offer and forward to J.
McCleltand; voice mail from J. McClelland re: 1402 offeror, additional
enquiry,

Cherniak, & 17-Jan-18 0.5 Discussion and emails re two offers on 1402.
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Staff

Bate

Time

Portofino Corporation

Narrative

Flett, D

Chemiak, S
Flett, D

Hooper, L
Cherniak, 8

Flelt, D

Cherniak, 8

Fleft, D

Cherniak, &

Flett, D

Finnegan, M
Hooper, L
Cherniak, S

Finnegan, M

18-Jan-18

18-Jan-18
19-Jan-18

19-Jan-18
19-Jan-18

22-Jan-18

22-Jan-18

23-Jan-18

23-Jan-18

24-Jan-18

24-Jan-18
24-Jan-18
24-Jan-18

25-Jan-18

1.1

0.3
0.2

0.1
0.7

0.8

0.2
0.1
1.0

0.6

Review 1402 buyer counter offer; call with J. McClelland re: 1402
counter offer; email to S, Cherniak re: 1402 counter offer, and
suggested approach; prepare 1402 counter offer with corrections,
email with N. Bear of Amsby re: drain caps, 1602 demising wall, email
with J. McClelland re: 1608 listing extension and review, forward 1402
counter offer to J. McClelland.

Discuss and approve 1402 counter.

Email with N. Bear re 1602 demising wall; voice mail from J.
McClelland re; 1402 offer status and email; review 106 union gas bill.

Banking.

Review of materials from D. Capaldi re VTB. Send to Miller Thomson.
Respond to counsel, Update on wall construction on 1602,

Email with D. Capaldi re: 1605 rent, vacate date, 106 utilities; emails
with J. McClelland re: 1605 vacate date and forward 1605 listing
extension; brief review of correspondence re Portofino / Westview
Park VTB; review draft 1602 closing statements and email with Miller
Thomson on revisions, call with J. McClelland re: 1402 offer status
and new inspection condition, 1602 buyer requests; emails with J.
McClalland re; 1402 offeror and other interested parties.

Execute documents re 1602 sale. Emails from D. Capaldi re tenant in
1605.

Review unsold unit status with 8. Cherniak; call with J. McClelland re:
1402 interested parties, 1402 mutual release, 1605 showings; sign
1402 mutual release and forward,

Update on 1402 deal, Execute amendment to closing documents on
1502. Call to Milier Thomson re D, Capaldi affidavit, Review in detail
with chart.

Emalil to N. Bear, A, Allen re: ECC #122 use of A1, A2 storage; brief
review of Westview vib mortgage issue; email to S. Cherniak re: 108
union gas; review MLS listings and email to J. McGlelland; calls with
J. McClelland re: 1201 mis listing, 1201 hvag, 1201 exclusive listing

expiry, 1402 offers; review 1605 rent, Feb condo fees.

Bill payments.
Banking,

Work on D. Capaldi affidavit chart. Discussion re storage units.
Review email to Arnsby and response. Review email to J. McClelland
re a new listing.

Work on flowchart for Capaldi vibs. Rent receipt, deposit and update
rent roli. Pay Feb/18 condo fees.
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Staff

Date

Time

FPortofino Corporation

Marrative

Flett, D

Chermniak, &
Flett, D

Flett, D

Chemiak, 8

Fiatt, D

Chemiak, 8

Flett, D

Chemiak, 8

Flett, D

Chemiak, 8§

25-Jan-18

28-Jan-18
26-Jan-18

29.Jan-18

29-Jan-18

30-Jan-18

30-Jan-18

3{-Jan-18

31-Jan-18

1-Feb-18

1-Feb-18

0.9

1.2
0.6

2.0

1.0

07

0.3

0.8

0.3

0.8

0.8

Email to F, Bisson re: 1503/unfinished unit furnace; review S,
Cherniak email and summary re: Portofine / Westview Park vib; call
with J. McClelland re: 1201 listing, hvae, contents and 1602
inspection; review 1201 listing agreement and edits.

Finish D, Capaldi affidavit analysis. Send to Miller Thomson.

Forward 1201 listing agreement to J. McClelland; calt with J.
McClelland re: 1201 listing, 1402 enquiry; revise and forward 1201
listing to J. McClelland; preliminary review of 2018 interim tax bills.

Review D. Capaldi email and A1, A2 clean out with S..Cherniak; re
1402, 1602 status with S. Chemiak; call with J. McClelland re: 1602
inspection, 1602 ESA inspection, 1201 showings; emails and call with
N. Bear re: A1, A2 use by ECC 122, 1802 access fobs, engineer
drawings for building; email to N. Bear re: fobs, 1602 buyer
particulars; review ECC 122 engineering drawings issues with 8.
Cherniak; email to D, Capaldi re: terrace door latches; review 2018
interim tax bills; detailed email to City of Windsor re: 2018 interim tax
bills, parking space account; email to J. McClelland re: parking space

Email from D. Capaldi re storage unit extension, Discuss with respact
to Amsby and respond. Review and discussion of email from Bisson
re furnaces. Update on 1802 closing. Review of email to Arnsby re
items in 1201. Review of email to D. Capaldi re door handles.

Review D. Capaldi emails re; drawings, terrace handles, review
drawing issues with 8. Cherniak and email to J. McClelland; call with
J. McCleliand re: 1602 closing arrangaments, 1605 showings and
strategy, 1201 hvac; email with Miller Thomson re: 1602 buyers'
lawyer questions.

Review of email from D. Capaldi re drawings. Discuss and forward to
Arnsby.

Review Parker invoice and quote for 1602 wall; call with J. McClelland
re: 1602 closing arrangements; emails with Miller Thomscon re: 1602
closing; email to J, McClelland re: 1602 taxes and condo fees; update
unsold unit and sale summary schedules for 1602,

Email from counsel re D. Capaldi affidavit. Review response from
Miller Thomson. Respand. Update on 1602 closing.

Calls with N. Bear re: A1, A2, mailbox keys, 1602 closing; cail with ..
McClelland re: 1602 closing, 1605 showings; emails to D, Capaldi re:
mailbox keys, Tarion certificate for 1602; email to City of Windsor re:

parking #13 owner and address; email to Miller Thomson re: property
management change, future closing arrangements,

Review of amail to D, Capaldi re keys for units. Discussion of D.
Capaldi storage locker and readiness {o vacate. Email to D. Capaldi.
Review of updated sale schedule. Discussion and review of email to
D. Capaldi re Tarion.
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Staff

Date

Time

Portofine Corporation

Narrative

Flett, D

Chemiak, 8
Finnegan, M
Cherniak, 8
Finnegan, M

Flett, D

Hooper, L
Cherniak, S

Flelt, D

Cherniak, 8

Flett, D

Finnegan, M
Fleit, D

Flett, D

Cherniak, 8

2-Feb-18

2-Feb-18
5-Feb-18
5-Feb-18
6-Feb-18

6-Feb-18

6-Feb-18
6-Feb-18

7-Feh-18

7-Feb-18

8-Feb-18

8-Feb-18
8-Feh-18

12-Feb-18

12-Feb-18

0.2

0.2
0.4
0.3
0.5

4.0

0.1
0.7

3.5

1.2

2.5

1.0
1.8

Review D, Capaldi emails re: mailbox keys, 1602 Tarion; call with N,
Bear re: maithox keys, entry door locks, A1, A2

Review of D. Capaldi responses,
Deposit sale proceeds.
Draft email to D' Amore re numberad company opening balance,

MST return and draft Feb HST retum re HE8T collected on sale of unit
1602. Pay bill,

Review S. Cherniak email to 2502461 Ontario; review 2502461
Ontario loan balance and future distributions with 8. Chemiak; review
1602 closing accounting, review 1201 mis listing; call with J.
McCleliand re: recent showings, 1201 listing remarks re: HST,
Commence 11th report to Court - background and receiver activities,
and prepare unit summary schedule for report.

Banking.

Send email to D' Amore re documentation for opening balance.
Review response by email. Lengthy call re same.

Review R&D to be prepared with M. Finnegan; reconcile unit
summary schedule to receiver accounting; continue with 9th report -
professional fees, R&D narrative, distribution; review receiver GL and
review Miller Thomson security opinion update letters; review GIC
redemption, receiver fee status for Sth report with 3. Chemiak.

Discuss report. Review of 1602 reporting from Miller Thomson, Call
with Miller Thomson re D, Capaldi affidavit and D' Amore
conversation, Review of emails to/from D. Capaldi lawyer.

Review R&D and revisions; continue with 8th report - R&D section,
litigation, distribution.

R & D for report.

Continue with 9th report - background, Dalfidan, distribution; view
Miller Thomsan prior security opinion letters; email to J. McClelland
re: locks; revisions to R&D; email to Miller Thomson re: opinion
update for gth report.

Review D. Capaldi email re: Tarion; emails with J. McClelland re;
keys, entry door locks changed; update 2502561 Ontario interest and
current balance, email memo {o 8. Cherniak re proposed distribution;
call with J. McClelland re: 1505 enquiry, list price, parking and HST
rebate, 1402 enquiries, 1605 showing.

Update on D' Amore position.

148



Staff

Date

Time

Poriofing Corporation

Marrative

Flett, D

Cherniak, S

Flett, D

Chemiak, &

Flett, b

Finnegan, M
Cherniak, S
Flett, D

Cherniak, 8

Flett, D

Cherniak, 8
Flett, D

Chemiak, 8

13-Feb-18

13-Feb-18

14-Feb-18

14-Feb-18

158-Feb-18

15-Feb-18
15-Feb-18
16-Feb-18

16-Feb-18

20-Feb-18

20-Feb-18
21-Feb-18

21-Feb-18

1.8

0.4

0.6

0.3

1.3

0.3
0.1
1.3

0.7

1.4

0.3
0.9

0.2

Review 9th report status, Miller Thomson opinicn letter, outstanding
iterns with 8. Cherniak; email with M Cleary of Hub re: policy renewal,
unsold unit update; several emails with D. Capaldi re: Tarion
certificates of completion and possession; review 1602 certificates of
completion and possession and forward to 8. Cherniak for signature;
prepare/update schedule for 1505 HST rebate illustration; call with J.
McClelland re: 1505 HST and forward lowthigh completion cost
schedules.

Email from D. Capaldi re Tarion. Review response and execute form.
Review of insurance email.

Review emails from D. Capaldi re; Tarion certificatas of completion
and possession; emall with Amsby re: delivery of 1602 Tarion

certificates of completion and possession; email with J. McClelland re:

1605.

Review of emails from D. Capaldi re Tarion and email to Arnsby re
delivery.

Review City of Windsor email re: parking space registrations, email to
Miller Thomson re: abstracts for parking 8, 22; review 2017 T6's and
forward to M. Greenaway, call with J. McClelland re: 1505 interested
parly and showing, 1605 tenants vacate and showings; review email
from Miller Thomson and vesting orders for parking 8,22 and forward
to City of Windsor.

Pay bill
TS from Sulis.

Review 1605 status with 5. Cherniak; call with J. McClelland re: 1605
showings, 1202 HAT rebate application; email with City of Windsor,
review re-sale listing, sale history; call with N. Bear re; 1604 water
issue; email to N. Bear re: east roof history, Mind Quest lawsuit.

Review of emails re roof issues at Portofine. Review of email from
MPAC. Review of emails re responding to D. Capaldi affidavit. Call
with Miller Thomson re same. Review response to lawyer.

Review 1605 offer; call with J. McClelland re: 1605 offer, 1805 tenant
status, 1201 showings and realtor enquiry; review 1605 offer with S.
Cherniak, prepare counter offer and retum to J. McClelland; review
vtb, Miller Thomson opinion status with S, Chemiak.

Discuss offer on 1605. Execute counter,

Review 1605 accepted offer and update sales/inventory schedules;
email to N. Bear re: status certificate; call with J. McClelland re: 1605
acceptance and inspection, 1201 showing, 1201 HST, 1202 HST
rebate application.

Update on completed sale of 1605.
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Portofino Corporation

Narrative

Staff Date Time

Flett, D 22-Feb-18 1.8  Call with N. Bear re: 1606 tenants, 1602, building repairs, 101 water
issue status, A1/AZ storage; review 1201 offer; further call with N.
Bear re: 101 water issues; call with J. McClelland re: 1201 offer, 101
revised closing date, 1605 tenants; review 1201 offer with S.
Cherniak, prepare counter offer and forward to J, McClelland.

Cherniak, 3 22-Feb-18 0.8 Review and counter offer on 1202. Review of emails on 1605 sale,
Update on water situation.

Flett, D 23-Feb-18 0.7 Confirm February parking rents with M. Finnegan and email to N.
Bear; call with J. McClelland re: 1605 inspection, 1201 counter offer,
weekend showings.

Finnegan, M 23-Feb-18 0.3  Deposit.

Hooper, L 23-Feb-i8 0.1 Banking.

Finnegan, M 26-Feb-18 0.3  Paybill

Flelt, D 26-Feb-18 0.8 Call with N. Bear re: 101 water issues and repairs, 106 furnace; email
to N. Bear re: 106 heat exchanger replacement; call and email with J.
McClelland re: 101 status and closing date extension, 1201 offer
status; builder showing.

Flett, D 27-Feb-18 06 Review estimated realizations and 250 Ontario/BMO loan balance
and email to S. Cherniak; call with J. McClelland re; 1605 blinds,
unfinished unit showings to Dior; review unfinished unit AC condenser
history and issues with 8. Cherniak, 106 heat exchanger.

Finnegan, M 27-Feb-18 0.3 Bill payment.

Chemiak, § 27-Feb-18 03 Email and discussion re heat exchanger and possible issue re afc unit
new vs refurbished. Update on D' Amore schedule.

Flett, D 28-Feb-18 0.9  Call with J. McClelland re: 1805 fulfillment of conditions, pre-closing
arrangements; update sale and inventory schedules including
schedule for 9th court report; email to Miller Thomson with documents
re; 1605; email to N, Bear re: sale of 1605, pre-closing cleaning and
repairs; revisions and updates to 9th report,

Cherniak, S 28-Feb-18 0.2  Review of email to Amsby re 1605 closing. Email from Miller
Thomson re call about D. Capaldi matter and security opinion.

Flett, D 1«-Mar-18 0.6 Emails with Miller Thomson, N. Bear and J. McClelland re 1605
closing date change; review 101 listing extension.

Finnegan, M 1-Mar-18 0.3 Deposit.

Cheriak, § 1-Mar-18 0.1 Update on closing being changed for 16085,

Flett, D 2-Mar-18 1.4 Call with J. McClelland re: 105, 101 closing dates, 1402 showings;

email to Miller Thomson with particulars of sales since August 17/17,
review 9th report timing and future distributions with S. Chemniak;
revisions and updates to Sth report; email with Miller Thomson and J.
McClelland re: 1805 closing date.
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Portofino Corporation

Staff Date Time Namative

Cherniak, 3 2-Mar-18 0.7 Call with Miller Thomson re D. Capaldi matter and 1LO for report.
Review of emails from Edmonds re D. Capaldi issue. Discussion on
timing of report.

Flett, D 5-Mar-18 1.1 Review 1605 closing date amendment, sign and return to J.
McClelland; emails to Miller Thomson and Arnsby re: 1605 closing
date; review 1402 activity, Tarion bond with 8. Cherniak; ¢all with J.
McClelland re: 101 closing date amendment; email with Tarion re:
status of bond, updated unfinished units.

Cherniak, S  5-Mar-18 0.5  Change closing date on 1605. Extend listing on 108. Discussion and
review of Tarion status, Review response from Tarion.

Flett, D 6-Mar-18 0.9 Review, sign 101 amendment re: closing date; forward 101
amendment and listing extension to J. McClelland; email reply to
Tarion with detail of unfinished units sold to date and copies of Tarion
CCP forms.

Cherniak, 8 &-Mar-18 0.4 Review of emails from Taron re update on bond reduction. Discuss
and review response. Review of email to Arnsby re same. Review
response,

Flett, D 7-Mar-18 0.2 Call with Miller Thomson re: 8th report timing, updated legal opinion.

Hooper, L 7-Mar-18 0.1 Banking.

Charniak, 8 7-Mar-18 0.2 Email update from Tarion. Update on c¢all with Miller Thomson,

Flett, D 8-Mar-18 0.6  Review financial statements on file and emails to M. Greenaway re:
availability of pre 2010 statements; brief review of Miller Thomson
letter to D. Capaldi counsel re: Lasalle property vib.

Finnegan, M  &-Mar-18 03 Pay bills.

Cherniak, S  8-Mar-18 1.3 Call from Edmonds, Send v/m to Miller Thomson and call with Miller
Thomson re same. Review of letter to Goldberg. Review of email and
letter t0 Edmonds. Execute discharge on Westview and send to
Miller Thomson.

Flett, D 9-Mar-18 0.2 Email with Tarion re: CCP's on unfinished units; voice mail from J.
McClelland re: activity, showings.

Chemiak, S 9-Mar-18 04 Email from Milter Thomson re discharge. Review of correspondence
to Goldberg. Review of email from Tarion.

Flett, D i2-Mar-18 0.3 Review March property tax payment; email with Arnsby re: 1605, call
with J. McClelland re: showings.

Chemniak, § 12-Mar-18 0.1 Review of email to Capaldi lawyer.

151



Staff

Date

Time

Portofino Corporation 152

Narrative

Flett, D

Finnagan, M
Hooper, L
Cherniak, §

Flett, D

Cherniak, S

Hooper, L
Cherniak, 8
Cherniak, 8
Hooper, L.
Flett, D

Finnegan, M
Chemiak, S

Finnegan, M
Flett, D

Chemiak, 8

13-Mar-18

13-Mar-18
13-Mar-18
13-Mar-18

i4-Mar-18

14-Mar-18

15-Mar-18
15-Mar-18
16-Mar-18
19-Mar-18
18-Mar-18

19-Mar-18
18-Mar-18

20-Mar-18
20-Mar-18

20-Mar-18

26

0.3
a1
0.9

2.2

0.7

0.1
0.3
0.3
0.1
1.7

0.2
0.3

0.1
1.4

0.3

Call with Arnsby on parking spaces and deposit, terrace door
handles, space 39, 1605 tenants; prepare parking plan and owner
summary and email to Amsby; call with J. McClelland re: 1201 offer;
review 1201 offer; review email from Tarion re: security reduction and
review issue, Northridge bond with 8. Cherniak; further call with J.
McClelland re: 1201 offer; prepare 1201 counter offer and forward to
J. MeGlelland.

Pay property tax installment.
Banking.

Discussion re D. Capaldi parking space. Review of email to Amsby.
Review of email from Tarion. Email to Calderwood. Review and
counter offer on 1201. Review of email to Amsby re parking space
update,

Review 1201 buyer counter offer with 8. Cherniak, prepare counter
offer and forward to J. McClelland; call with J. McClelland re: 1201
counter offer, 1402 offer; review 1201, 1402 offer, comparable sales,
hvac adjustment with S. Cherniak; prepare 1402 counter offer and
farward to J. McClelland; call with J. McClelland re: 1201, 1402;
review 1201 offer with 8. Chemiak; call with J. McClelland re: 1201,

Counter on 1201, Discuss strategy on further counter. Come to an
agreement on price. Discuss and counter offer on 1402,

Banking.
Execute 1201 offer. Extend 1402 listing.

Email from J. McCleliand re deal on 1402. Review of completed offer.
Banking.

Review accepted offers for 1201, 1402; update sales and unsold unit
inventory schedules for 1201, 1402; email to Miller Thomson with
documents re: 1201 sale, 1402 conditional; email to Amsby re: 1201
sale, parking deposit; call with J. McClelland re: 1601 enquiry, 1601
mis listing, 108 enquiry; email with Miller Thomson re 1605 closing.

Bilt payment.

Review of emails toffrom Miller Thomson re ¢losings. Review of
updated schedule.

Update GL with Amnsby deposit.

Email from Arnsby re: parking receipts; review and edit MLS listing
agreement for 1601 and forward to J. McClelland; review 1601 offer,
call with J. McClelland re; west roof repair, 1601 offer, 1601 HST,
1605 closing; emails with Amsby re; 1605 cleaning, repairs, closing;
email with Miller Thomson re: 1605 closing.

Update on closings. Email re Quan Shi unit.



Staff

Pate

Time

Portofino Corporation

Narrative

Flett, D

Flett, D

Flett, D

Flett, D

Flett. D

Flett, D

21-Mar-18

22-Mar-18

23-Mar-18

26-Mar-18

27-Mar-18

28-Mar-18

3.0

2.4

2.2

1.7

1.5

2.8

Memo S. Cherniak re; 1601 list price, offer received; call with J.
McClelland re: 1402 financing conditions, request for price reduction;
review 1402 buyer amendment document; review 1302 email with
Miller Thomson, documents re: HST self-assessment; review and
redact sample HST indemnity for unfinished unit purchase; emails
with Miller Thomson re: unsold units and parking, amounts owed to
Sutts Strosberg; call with Arnsby re: 1605 closing, building repairs,
owner meeting; review revised 1402 amendment and further call with
J. MeClelland: emall memo to S. Chemiak re: 1402 buyer proposed
price amendments; prepare 1601 counter offer and forward to J.
McClelland.

Review Miller Thomson letter to J. Goldberg and email to Miller
Thomson re: request for amount owing to WFCU; voice mail from J.
McClelland re: 1402 condition expiry and advise Miller Thomson;
update 250 Ontario mortgage balance schedule and email to Miller
Thomson re: 250 Ontario balance, Receiver funds on hand; email
with Amsby re locksmith and review bill; sign 1402 mutual release
and forward to J. McClelland; review 1601 buyer counter offer and
new 1402 offers; call with J. McClelland on 1402 offers, 1601 offer,
1601 HST.

Call with J. McClelland re: 1402 interested parties, 1601 buyer
counter offer; email to 8. Cherniak re: 1601 offer, receiver
comparable sales; call with S, Cherniak and review 1402, 1601

status; prepare 1601 seller counter offer and forward to J. McClelland;

two further calis with J. McClelland on 1601 offer; cali with J.
MeClelland re: 1801 offer, 1402 agent enquiry; prepare further 1601
counter offer and forward to J. McClelland; review 1601 accepted
offer.

Review 1601 accepted offer and update sale and unsold unit
inventory summary schedules; review 1605 closing statements,
documents and email with Miller Thomson re; closing arrangements;
email to Miller Thomson with documents, particulars re: sale of 1601,
email with Amsby re: 1605 cleaning; call with J. McCleliand re: 1402
enquiries, 1402 listing.

Attend at Poriofino and inspect several units, review 1605 closing
arrangements with J. McClelland; review ECC 122, Cohen Highley,
Capaldi Corporation comrespondence.

Update S. Cherniak on 1402 status, 1601 sale; emails with Amsby on
1605 cleaning, keys/fob, 1402 clean out; emails with J, MeClelland

re; 1605 closing; review 1605 utilities, calls with J. McClelland re:
1605 closing arrangements, fob, utilities, 1402 offer timing and
weekend irrevocable dates; call with J. McClelland on 14062 muitiple
offers; 1605 closing key arrangements; prepare acknowledgement for
1605 buyer agent to deliver key to lawyer; review 1402 offers with S.
Cherniak; prepare counter offer and forward to J. McClelland; email to
Miller Thomson re: 1605 keys.
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Staff

Date

Time

Pertofine Corporation

Narrative

Finnegan, M

Chemizk, 8

Fiett, D

Cherniak, 8

28-Mar-18

28-Mar-18

29-Mar-18

29-Mar-18

06

1.7

2.5

0.6

Calls to Union Gas and Enwin re uiilities at unit 1608 and disconnect
notice. Pay April, 2018 condo fees.

Review of emails to/from Goldberg and Miller Thomson re questions
on unit holdings etc. Review of docurnentation re 1605 sale. Review
of emails BDO/Miller Thomson re Goldberg questions. Review of
correspondence from Highley re condo corp/Capaldi Discussion re
offers on 1402, Execute counter. Emails and call re offer on 1402
while on vacation. Discuss and review response. Review and
discussion of 1601 deal.

Email with Miller Thamson re: 1605 closing; call with J. McClelland
re: 1605 closing, 1402 offers; email to Arnsby re: 1605; emall to J.
McClelland re: 1605 tax bill; cali with J. McClelland re: 1402 offers
status, 1605 minor repair; review 1402 offer; update sales and unsold
inventory summaries for 1605 closing; email to S Kettle of Miller
Thomson re: Sth report, legal opinion update to March 29; call with J.
McClelland re; 1402 offers; review 1402 accepted offer with 8.
Cherniak; email to Amsby re; 1402 status certificate request, call with
Arnshy to update on several items.

Update on 1402 sale. Call with MCCU re unit financing. Review of
101 pictures. Review of email to Miller Thomson re opinion for report.
Review of email to Amsby re 1605 closing. Review of email to Arnsby
re 1402 status certificate.

Staff

98.7

Position

Total Time

Office Rate Time

Cherniak, 8
Finnegan, M
Flett, D
Hooper, L

8r. Vice President London $495 22.4

Administrative

London $175 6.8

Vice President London $375 68.6
Estate Administrator  London $125 0.9

88.7

10
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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
2502461 ONTARIO LTD.
Applicant
-and -
PORTOFINO CORPORATION

Respendent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.8.C. 1985, c.B-
3, as amended and Section 101 of the Courts of Justice Act, R.S.Q. 1990, ¢.C-43, as amended

AFFIDAVIT OF TONY VAN KLINK

[, TONY VAN KLINK, of the Municipality of Thames Centre, in the Province of Ontario,
MAKE OATH AND SAY:

1. | am partner with the law firm of Miller Thomson LLP (*MT”), lawyers for BDO Canada
Limited, in its capacity as Court-appointed Receiver (the "Receiver”) of the property, assets and
undertakings of Portofino Corporation and, as such, have knowledge of the matters to which |

hereinafter depose.

2. | make this Affidavit in support of the Receiver's motion for, among other things, having
the fees and disbursements of MT, as iegal counsel to the Receiver, approved.

3. Attached hereto io this my Affidavit and marked as Exhibit “A” are copies of the
invoices rendered by MT to the Receiver for fees and disbursements of MT for the period
August 1, 2017 through to March 28, 2018 (the "Period™). | affirm that the invoices accurately
reflect the services provided by MT during the Period and the fees and disbursements claimed
by it. During the Period, the total fees and disbursements billed were $18,434 and $9563.18
respectively. The HST billed was $2,491.31. Attached hereto to this my Affidavit and marked
as Exhibit “B” is a statement summarizing MT's fees for the Period. Lawyers and staff at MT
have collectively expended a total of 61.5 billable hours in connection with this matter during the

Period as outlined in the summary of fees attached as Exhibit “B”.

306218881
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4. To the best of my knowledge, the rates charged by MT throughout these proceedings
are comparable to the rates charged by other firms in the Southwestern Ontario market for the

provision of similar services. No premiums have been charged on the invoices.

SWORN before me at the City,of London,
Province of/Ontario this g3 day of April,

- TV

/ Tony Van Klink

e e e e e S

A Coyﬂssioner@r‘ta‘ﬁin@ affidavits.

30621888.1



30621888.1

Attached are Exhibits “A” and “B” to the

Affidavit of Tony Van Klink sworn the
e
23 " day of April, 2018
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S

HIBIT® A Y59

MILLER THOMSON LLP T 519.931.350¢
ONE LONDOM PLACE F 519.858.851
M § i" L E R T H O M S O N 255 GUEERNS AVENUE, SUITE 2010

AVOTATS | LAWYERS

September 25, 2017

Invoice Number 3087924

BDO Canada Limited
633 Colborne Street

Suite 100

London, ON NGB 2V3

Canada

LONDON, ON NGA SRE
CANADA

MILLERTHOMEBON.COM

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Portofino Corporation
Our File No. 0082873.0012

Date
08/01/2017

08/02/2017

08/02/2017

08/03/2017

08/03/2017
08/03/2017
08/08/2017

08/08/2017

Initials
AVK

ASR

JC

JC

ASR
SK
JC

ASR

Description

Review Westview Park VTB and related documents:
e-mails to Mr. Trottier, Mr. Cherniak and Mr. Roth

Review matters relating to transfer of charge and
instructions to clerk regarding drafiing of .71 notice;

Discussions with A. Roth regarding Transfer of Charge
vs, Notice; review of e-mail correspondence; draft
Notice and schedule for registration;

Draft Acknowledgment and Direction; Revise
Schedule to notice; compose e-mail to T. Van Klink
enclosing same; compose emall to client enclosing
document for signature;

E-mail correspondence;
Voice message from Mr. Fleft;

Review of executed documents; finalize schedule and
upload into Notice for registration; attend to
registration of Notice;

Register notice on title;

Please return the Account Summary and Remiltanca Form with your paymant.

Terms: Avcounts due when rendered. Interest af the rate of 12.0% par annum will be
charged on accounts overdue 30 days or mare, Any disbursements not pasted to your accaunt on the date of this account will be billed later.

Hours
0.80

0.30

0.70

0.30

(.20
.10
0.30

0.30



e

MILLER THOMSON

AVOCATS | LAWYERS

Date
08/10/2017

08/11/2017
08/14/2017
08/14/2017
08/15/2017

08/16/2017
08/16/2017

08/1772017

08/18/2017

08/21/2017

08/22/2017

08/24/2017

08/25/2017

08/28/2017

08/28/2017

08/29/2017

Our Fee:

Initials  Description

SK Draft notice of motion; Review and revise draft
Receiver's Report {8th);
SK Draft rnaterials for Receiver's Eighth Report; E-mail

correspondence to Mr. Van Klink re same; E-mail
correspondence to Ms. Cook;

JC Obtain updated parcel registers;

SK Draft opinion:

SK E-mail correspondence from Mr. Cherniak;

SK Work on motion materials re Eighth Report;

AVK Prepare update on status of Valente litigation for
eighth report

SK Work on 8th Report;

AVK Review and revise affidavit

SK Work on materials for motion re Eighth Report;

SK E-mail correspondence from and to Mr. Cherniak re

Eighth Report; Revise Eighth Report; Finalize motion
materials re Eighth Report;

8K E-mail correspondence from and to Mr. Calderwood;
E-mail correspondence to and from Ms. Cherniak;

SK E-mail correspondence from Mr. Calderwood; E-mail
correspondence o Mr. Cherniak;

SK Voice message from Mr. Daifidan; Provide instructions
re same;

AVK Consider e-mail from Mr. Fernandes and respond to
same

AVK Telephone call with Portofino

Total Hours

Please retuin the Account Summary and Remiltance Form with your payment.
Terms; Accounts due when rendered. interest at the rate of 12.0% per anfium wifl be

Page 2

Invoice 3087924

Hours
1.50

0.50
0.30
0.30
0.10

1.60
0.20

0.80
0.10
2.50
1.10
0.20
0.10
0.10
0.20

0.10

12.50

-+ 4,082,00

charged on acoounts overdue 30 days or more. Any disbursements nel posted 1o your actount an the date of this sccount wilf be billed later
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e

TKID
05212
05403
05767

05715

!< MILLER THOMSON

AYOCATS | LAWYERS

Initials Name

ASR A. Roth
AVE A. Van Klink
JC J. Cook

SK S. Kettle

Taxable Disbursements

Delivery

Agent's Fees

Teraview Service Fee
Online Searches - Teranet

Total Taxable Dishursements

Non-Taxable Disbursements

Registration Fee
Issue Notice of Motion

Total Non-Taxable Disbursements

Total Fees and Disbursements

Ontario HST 13% (R119440768)

On Fees

On Disbursements

Total Amount Due

E.&O.E.

Title

Partner
Partner
Paraprofessio
nal

Partner

Rate
$395.00
$565.00
$150.00

$320.00

34.74
25.00
10.55
181.35

251.64

63.35
160.00

223.35

Piegse return the Account Summary and Remittance Form with your payment,

Terms' Accounts due when rendered. Inlerast at the rate of 12.0% per annum will be

Page 3

Invoice 3087824

Hours Amount
0.80 $316.00
1.20 $678.00
1.80 $240.00
8.90 $2,848.00

%251.64
$223.35
$4,556.99
$530.66
$32.72
$5,120.37

charged on accounts overdue 30 days or tore. Any dishursements not posted to your account on the date of this 2ccount will be billed fater.
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ONE LONDON PLACE F 519.858.851
M l L i‘ E R T H O M S 0 N 185 QUEENS AVENUE, SUITE 2010

AVOCATS [ LAWYERS

October 23, 2017

Inveice Number 3098501

BDO Canada Limited
833 Colborne Street

Suite 100

London, ON NBB 2V3

Canada

MILLER THOMSON LLP T 519.931.3500

LONDON, ON No6A SRS
CANADA

MILLERTHOMSD N, COM

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re:  Portofino Corporation
Our File No. 0082873.0012

Date
09/12/2017

09/13/2017

09/13/2017
09/15/2017

09/15/2017
09/18/2017

09/18/2017

Initials

JC

JC

ASR
JC

AVK
JC

SK

Description

Telephone conference with purchaser's solicitor
regarding status of closing and confirm closing date of
September 18;

Review of requisition letter; draft and revise response
to requisitions and ancillary documents; draft Teraview
documents and message to other solicitor; various e-
mail correspondence;

Attend to input tax credit issue;

E-mail correspondence with client and purchaser's
solicitor regarding hydro inspections;

Telephone call with Rod Godard

E-mail correspondence with client and purchaser's
solicitar regarding extension of clesing date;

Telephone conference with Mr. Cherniak; Discussion
with Mr. Van Klink; Telephone call to Mr. Godard (left
message); E-mail correspondence to and from Mr,
Godard:

Please return the Account Sumemary and Remitlance Form with your payment.

Terms: Accounts due when rendered. Interest at the rate of 12 0% per annum will be
charged on gceounts overdue 30 days ar more. Any disbursements not posted to your account on the date of this account witl be billed fater.

Hours
0.20

2.00

0.20
0.20

0.20
0.40

0.70



e

MILLER THOMSON

AVOCATS | LAWYERS

Date
09/19/2017

09/19/2017

09/20/2017
09/22/2017

0972212017

09/25/2017

09/25/2017
08/26/2017

06/27/2017

09/27/2017

09/2712017
09/29/2017

initials
JC

SK

SK
SK

JC

JC

AVK
SK

JC

AVK

SK
JC

Description

E-mail correspondence with client and purchaser's
solicitor regarding change in closing date;

Prepare for motion re Eighth Report; Travel to and
from Windsor; Attend motions court; Attend court
office to obtain issued and entered order; Telephone
call to Mr. Alexiou {left voice message);

E-mail correspondence to and from Mr. Alexiou;

E-mail correspondence from Mr. Alexiou; Telephone
call to Mr. Alexiou (left voice message); Telephone
conference with Mr. Alexiou:

Revise Statement of Adjustments and Statement of
Trust; email correspondence with client and
purchaser's solicitor regarding status of closing;

Prepare closing package 1o purchaser’s solicitor,;
update Closing Agenda; various e-malil
correspondence; attend to various matters to facilitate

closing; finalize report to client, prepare payout letters;

attend to HST reqistry search;
Telephone call with and e-mail to Mr. Fernandes

Prepare letter re filing receiver's certificate for Unit
1302,

Review of requisition letter; draft response to
requisitions and ancillary documents; prepare and
send request for discharge statement; draft Teraview
documents and message to other solicitor; various e-
mail correspondence; review of executed documents;

Receive correspondence from Mr. Fernandes; e-mail
to Receiver

Review and revise reporting lefter re Unit 1302;

Review of faxed correspondence; telephone
conference with purchaser's solicitor, compose emait
to purchaser's solicitor with closing documents;

Total Hours

Please relurn the Account Summary and Remittance Ferm vath your payment.
Terms: Accounts due when rendered. Interast at the rate of 12.0% per annum will be

Page 2

Invoice 3098501

Hours
0.10

8.30

0.10
0.30

0.30

1.00

0.20
0.10

1.76

0.10

0.20
0.30

17.60

charged on accounts overdue 3G days or more. Any disbursements not postad i your account on the dale of this account will be blited laler,
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e

MILLER THOMSON

AVOCATS | LAWYERS

Qur Fee:

TKID
05212
05403
05767

05715

initials Name

ASR A. Roth
AVK A. Van Kiink
JC J. Cook
SK S. Kettle

Taxable Disbursements

Delivery
Agent's Fees
Mileage/Parking Expenses

Total Taxable Disbursements

Total Fees and Disbursements

Ontario HST 13% (R119440766)

On Fees

On Dishursements

Total Amount Due

E.&O.E.

Title

Partner
Partner
Paraprofessio
nal

Partner

Rate
$395.00
$565.00
$150.00

$320.00

50.79
25.00
173.67

249.46

Please return the Accourt Summary and Remittance Form wilh your paymant.

Tarms: Accounts due when rendared. interast at the rale of 12.0% per annum witi be

164
Page 3

Invoice 3099501

4,715.50

Hours Amount
0.20 $78.00
0.50 $282.50
6.20 $930.00
10.70 $3,424.00
$249.46

$4,964.96

$613.02

$32.43

$5,610.41

charged on accounts overdue 30 days or more. Any disbursernents nol posted o your account on the dete of this account will be billed later



e

QNE LONDGHN PLACE F 519,858,851
M I L L E R T H O M S O N 255 QUEENS AVENUE, SUITE 2010

LONDON, ON NoA SR8 _

AVOCATS | LAWYERS

November 22, 2017

Invoice Number 3112021

BDO Canada Limited
833 Colbome Street

Suite 100

London, ON NEB 2V3

Canada

MILLER THOMSON LLP T 5i9.931.3500

CANADA

MILLERTHOMSON.COM

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re:  Portofino Corporation
QOur File No. 0082873.0012

Date
1070212017

1010212017
10/03/2017

10/03/2017
10/03/2017
10/05/2017

10/05/2017

Initials
JC

ASR
JC

ASR
SK
SK

JC

Description

Email correspondence with client regarding vacant
possession issue and property tax payment amount;

_discussions with A. Roth; revise documents,

E-mail correspondence regarding tenancy matter;

Prepare closing package to purchaser's solicitor,
update Closing Agenda; various e-mail
correspondence; attend to various matters to facilitate
closing; finalize report to client, prepare payout letters;

Attend to transfer of unit;
E-mail correspondence from Mr. Alexioiu;

Finalize letter re filing receiver's certificate for unit
1502; Review and revise reporting letter for unit 1502,
E-mail correspondence from Ms. Figliomeni re Unit
1302; Telephone conference with Ms. Cook re same;

Review of parcel register; e-mail correspondence with
solicitor for purchaser of Unit 1302 regarding LRO
corrections; telephone conference with Land Registry

Please raturn the Account Summary ang Ramitlance Form wilh your paymanl

Terms: Ascounts due when rendered. Interest at tha rale of 12.0% per annum will be
charged on accounts overdue 30 days o more. Any disbursements not posted (O your account on the date of this account will be billed later,

Hours
0.80

0.20
0.80

0.20
0.10
0.50

0.60



e

MILLER THOMSON

AVOCATS | LAWYERS

Date

10/05/2017
10/06/2017
10/16/2017
10/17/2017

10/18/2017

10/19/2017

101972017

10/24/2017
1012772017

10/30/2017

Our Fee:

Initials

ASR
SK
SK
SK

SK

RA

SK

ASR
SK

SK

Description
Office and 8. Ketile;

E-mail correspondence;
E-mail correspondence to and from Mr. Alexiou;
Review draft order re Dalfidan;

E-mail correspondence from and to Mr. Alexiou;
Telephone conference with Mr. Calderwood,;
Telephone call to Sutts Strosberg (left voice
message); E-mail correspondence from and to Ms.
Peterson; E-mail correspondence to and from Mr.
Cherniak; Telephone call to Mr. Alexiou (left voice
message);

Telephone conference with Mr. Alexiou; Prepare lefter
to Mr. Alexiou enclosing settlement funds and
executed release in escrow,

Discussion with S. Kettle concerning Court Order to
Discharge Construction Lien registered as instrument
CE246699; investigating title and obtaining a copy of
Court Order registered as Instrument CE252504 which
Discharged said Construction Lien;

E-mail correspondence re draft Dalfidan order; Review
same; E-mail correspondence from and to Mr,
Cherniak re same;

E-mail correspondence regarding possible sale of unit;

E-mail correspondence from Mr. Godard,; E-mail
corraspondence to Mr, Cherniak;

Telephone conference with Mr. Cherniak re remaining
units and morigage balance;

Total Hours

Prease celurn the Account Summary and Remitlance Form wilh your paymant,

Terms, Accounts due when rendered. Interest at the rate of 12.0% per annum will be

166
Page 2

Invoice 3112021

Hours

0.20
0.30
0.10
1.50

1.00

0.20

0.50

0.20
0.10

0.10

7.40

2,015.00

charged on accounts avardue 30 days or more. Any disbursements not posled 1o your sccount on the date of this account will te bitled {ater,
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MILLER THOMSON

AVOCATS | LAWYERS

TKID
05212
05767
05721

057156

Initials Name

ASR A. Roth

JC J. Cook

RA R. Armstrong
SK S. Kettle

Taxable Disbursements

Delivery
Agent's Fees
Online Searches - Teranet

Total Taxable Disbursements

Total Fees and Disbursements

Ontario HST 13% (R119440766)

On Fees

On Disbursements

Total Amount Due

E.&O.E.

Title

Partner
Paraprofessio
nal
Paraprofessio
nat

Partner

Rate
$395.00
$150.00

$125.00

$320.00

36.48
25.00
9.00

Please return the Account Summary and Remitlance Form with your paymenl.

Terms: Accounts due when rendered. (nterest at the rate of 12.0% per annum will be

70.48

167
Page 3

invoice 3112021

Hours Amount
0.80 $316.00
2.20 $330.00
0.20 $25.00
4,20 $1,344.00

$70.48
%$2,085.48
$261.05
$9.16
$2,356.59

charged on accounts overdue 30 days or more. Any disbursements net pested to your account on the dale of this account will be billed iater,
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ONE LONDOHN PLACE F 519.858.851
M ’ L L E R T H O M S o N 255 QUEENS AVENUE, SUITE 2010

LONDON, OM N6A SR8 _

AVOCATS | LAWYERS

December 13, 2017

Invoice Number 31218086

BDO Canada Limited
633 Colborne Street

Suite 100

London, ON NBB 2V3

Canada

MILLER THQMSOM LLP T 519,931.35Q0

CANADA

MILLERTHOMSON.COM

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matier(s) including:

Re: Portofino Corporation
Our File No. 0082873.0012

Date
1140172017
11022017

11/02/2017

11/03/2017

11/03/2017
11/03/2017

Initials
SK
Sk

JP

JP

SK

Description
E-mail correspondence to Mr. Godard,;

Voice message from Mr. Alexiou; E-mail
correspondence to and from Mr. Alexiou; E-mail
correspondence 1o and from Ms. Pei re delivery up of
Dalfidan lien bond; Telephone conference with Mr,
Alexioiu:

Correspond with Ms. Kettle regarding lien bond matter;
review correspondence and attachments regarding the
same; coordinate with students for assistance in the
matter;

Correspond with regard 1o organizing and getting the
required documents scanned into the DMS,; arrange
for student to attend at the Accountant's Office to
retrieve the lien bond; update Ms. Kettle re the same;

Delivering lien bond documents;

E-mail correspondence from and to Ms. Peire
Dalfidan; E-maii correspondence to Mr. Alexiou;

Plesse return the Accoun! Sumimary and Remiltance Form wilht your payment.

Terms: Accounts due when rendered, Inferest at the rate of 12.0% per annum witt be
charged on accounis overdue 30 days or more. Any dishutsements not posted to your account on the date of this account wili be bitled later.

Hours
0.10
0.80

0.50

0.50

0.90
0.10



e

MILLER THOMSON

Date
14/07/2017

11/G7/2017
11/08/2017

11/08/2017

11/08/2017

11/13/2017

11/13/2017
1172272017
11/28/2017

Our Fee:

TKID
02802 AA
05212
05767 JC
02540
05715

JP
SK

Taxable Disbursements
Delivery

Initials

ASR

AVOCATS | LAWYERS

Initials  Description

JP Coordinate with regard o picking-up the lien bond and
delivering the bond to Ms. Ketile;

AA Picking up lien bond;

JC Email correspondence with client regarding sale of
parking spaces to condominium corporation;

JP Correspond with Mr. Alexiou's office regarding the lien
bond;

SK £-mail correspondence from and to Mr. Alexioiu re
Dalfidan settlement;

JC Discussions with A, Roth; e-mail correspondence with
client;

ASR instructions regarding sale of parking units;

SK E-mail correspondence to and from Ms. Trombley;

SK - E-mail correspondence to Mr. Cherniak re Dalfidan; E-
mail correspondence to Mr. Calderwood re original lien
bhond; Prepare letter to and from Mr. Calderwood re
same;

Total Hours

Name Title Rate Hours

A. Ahmed Articling $185.00 1.70
Student

A. Roth Partner $395.00 0.30

J. Cook Paraprofessio  $150.00 0.30
nal

J. Pei Associate $285.00 1.60

S. Kettle Partner $320.00 1.90

10.25

Please return the Account Summary and Remittance Form vath your payment.

Terms: Actounts due when rendered. Interest at the ralz of 12.0% per annum will be

Page 2

Invoice 3121806

Hours
0.50

0.80
0.20

0.10

0.30

0.10

0.30
0.10
G.50

5.80

1,559.00
Amount
$331.50

$118.50
$45.00

$456.00
$608.00

charged on accounts overdue 30 days or mere, Any disbursements not posted o your account on the date of this account will be billed later,

169
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jk MILLER THOMSON Page 3
AVOCATS | LAWYERS

/I\ Invoice 3121806

Total Taxable Disbursements 10.25 $10.25
Total Fees and Dishursements $1,569.25
Ontario HST 13% (R119440766)

On Fees $202.67

On Disbursements $1.33
Total Amount Due $1,773.25
E&O.E.

Piease relurn the Account Summary and Remiltance Form with your payment.
Tarms: Accounds due when rendered. Interest at the rate of 12.0% per annum wil be
charged on accounls averdue 30 days or more. Any disbursemants not posted to your accaunt on the date of this account wilf be billad later,
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ONE LONDON PLACE F 519.858.8511
M l L L E R T H O M S O N 255 QUEENS AVENUE, SUITE 2010

AVOCATS | LAWYERS

March 19, 2018

Invoice Number 3160969

BDO Canada Limited
633 Colbhorne Street

Suite 100

London, ON N8B 2V3

Canada

MILLER THOMSON LLP T $19.931.3500

LtONDON, ON N&A SRB
CANADA

MILLERTHOMSOR.COM

Aitenticn: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re: Portofino Corporation
Our File No. 0082873.0012

Date
12/08/2017

12/14/2017

12/16/2017

1211812017

01/02/2018

01/02/2018
$1/03/2018

Initials
8K

JC

JC

JC

JC

ASR
JC

Description

Provide instructions re request from Mr. Godard's
office re order to continue;

Obtain parcel register; various email correspondence
with client;

E-mail correspondence with client regarding upcoming
closing;

Review of Amendment to Agreement of Purchase and
Sale; e-mail correspondence with client;

‘Review of requisition letter; draft response to

requisitions and ancillary documents; prepare and
send request for discharge statement; draft Teraview
documents and message to other solicitor; various e-
mail correspondence;

Attend to response {o requisitions,

Telephone conference with purchaser’s solicitor
regarding legal description of property; draft and
revise documents; e-mail correspondence;

Please return the Account Summary and Remittance Form with your paymenl.

Tarms: Accounts due when rendered. Interest al the rate of 12.0% par annum will be
charged on accounis overdue 30 days or more. Any gisbursements not posted to your account on Ihe date of this account will be bitfed laler.

Hours
0.10

0.30

0.10

0.10

1.20

0.20
0.30



e

MILLER THOMSON

AVOCATS | LAWYERS

Date
01/08/2018

G1/08/2018
01/10/2018

01/16/2018

01/22/2018

01/22/2018

01/29/2018

(1/30/2018

01/31/2018

02/06/2018

02/06/2018

02/07/2018

02/15/2018

02/16/2018

Initials

ASR
SK

JC

Jc

ASR

JC

JC

JC

SK

SK

AVK

SK

SK

Description

Prepare closing package to purchaser's sclicitor;
various e-mail correspondence; attend to various
matters 1o facilitate closing; finalize report to client;
prepare payout letters;

Attend to transfer of unit;

Finalize letter to file receiver's certificate with the Court
re Unit 102; Review and revise reporiing letter re Unit
102;

Telephone conference with purchaser's lawyer
regarding status of closing; compose email to other
lawyer enclosing copy of Approval and Vesting Order;

Review of requisition letter; draft response to
requisitions and ancillary documents; draft Teraview
documents and message to other solicitor; various e-
mail correspondence;

Attend to response to requisitions;

Telephone conference with purchaser's solicitors
office; e-mail correspondence regarding closing
documents;

E-mail correspondence with client and purchaser's
solicitor; review of documents;

Prepare closing package to purchaser's solicitor;
various e-mail correspondence; attend to various
matters to facilitate closing; finalize report to client;

Finalize letter to process server re filing receiver's
certificate for unit 1602;

Review, revise and finalize reporting letter for sale of
unit 1602;

Reviewing materials with respect to LaSalle VTB;
telephone call with Mr. Cherniak; e-mails to Ms.
Edmonds

Review e-mail from Ms. Edmonds; E-mail
correspondence o Ms. Edmonds;

Various e-maii correspondence to and from Ms,
Edmonds and Ms. McCeol re Capaldi Affidavit; E-mail
correspondence to Mr. Cherniak; Telephone

Pizase return the Account Summary and Remittance Form with your payment.

Terms: Accounts tue when rendered. interest at the rale of 12.0% per annum will be

172
Page 2

[nvoice 31680088

Hours
0.80

0.20
0.20

0.30

1.40

0.20

0.20

0.30

0.80

0.10

0.20

1.30

0.30

1.10

¢harged on sccounts overdug 30 days or mote. Any disbursements not posted (o your account on the dale of this account will be billed fater.
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MILLER THOMSON

211\ AVOCATS | LAWYERS .
invoice 3160969

Date Initials Description Hours
discussion with Mr. Cherniak;

Total Hours 9.70
Qur Fee: 2,533.00
TKID initials Name Title Rate Hours Amount
05212 ASR A. Roth Partner $395.¢0 0.80 $237.00
05403 AVK A. Van Klink Parther $585.00 1.30 $760.50
05767 JC J. Cook Paraprofessio $1560.00 5.80 $870.00

nal

05715 SK S. Ketile FPartner $332.75 2.00 $665.50

Taxable Disbursements

Delivery 56.09

Agent's Fees 25.00

Process Server Fees 25.00

Online Searches - Teranet 30.75

Total Taxable Dishursements 136.84 $136.84
Total Fees and Disbursements $2,669.54
Ontario HST 13% (R119440766)

On Fees $329.29

On Disbursements $17.79
Total Amount Due $3,016,92
E.&OE,

Please return the Actount Summary and Remiltance Form with your paymant,
Terms. Accounts due when rendered. Interest al the rata of 12.0% per annum will be
charged on accounts overdue 30 days or more. Any disbursements not posted to your aceount on the date of this account wili be billed iatar
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MILLER THOMSON

AVOCATS | LAWYERS

April 19, 2018

invoice Number 3172802

BDO Canada Limited
833 Colborne Street

Suite 100

London, ON N6B 2V3

Canada

MILLER THOMSON LLP

ONE LONDON PLACE

255 QUEENS AVENUE, SUITE 2010
LORDON, ON A SR8

CTANADA

T 5199313500
F 519.858.85N1

MILLEATHOMSON.COM

Attention: Stephen N. Cherniak

To Professional Services Rendered in connection with the following matter(s) including:

Re:  Portofino Corporation
Our File No. 0082873.0012

Date

03/02/2018
03/02/2018
03/02/2018

03/07/2018
03/07/2018
03/08/2018

03/08/2018
03/08/2018
03/08/2018
03/08/2018
03/09/2018

Initials
AVK
AVK
AVK

SK
AVK
AVK

AVK
AVK
AVK
AVK
AVK

Description
Telephone call with Mr. Cherniak
E-mails with counsel for Mr. Capaldi

Reviewing Capaldi affidavit and further consideration
of issues raised therein

Telephone conference with Mr. Flett;
Telephone call with Mr. Trottier re BMO loan balance

Telephone calls with Mr. Goldberg's office and Mr.
Cherniak regarding LaSalle lands mortgage;
corrgspondence to Mr. Goldberg; correspondence to
Mr. Capaldi

Revising correspondence to Ms. Edmonds
Telephone call with lawyer for Capaldi
E-mail to Mr. Cherniak

Letter to Mr. Goldberg

Finalize correspandence to Mr. Goldberg

Please relurn the Account Summary and Remiltance Form with your payment.

Terms: Accounts due when rendered. ihterest at the rate of 12.0% per annum will be
charged on accounts overdue 30 days of more. Any disbursements not posted to your account on the date of this account will be billed later.

Hours
0.10
0.10
0.50

0.10
0.10
2.20

0.1C
0.10
0.10
0.10
0.10



P

/1\

MILLER THOMSON

AVOCATS | LAWYERS

Date
03/19/2018

03/20/2018

03/20/2018

03/21/2018

03/22/2018

03/22/2018

03/26/2018

03/26/2018
03/26/2018
03/27/2018

03/28/2018

03/29/2018

03/29/2018
03/29/2018

Initials Description

SK Review letter from Mr. Quigley re Unit 1108 condo
arrears, Telephone discussion with Ms, Cook re same;
E-mail correspondence from and to Ms. Cook re
same;

JC Compose email to Peter Quigley's office regarding
letter received in error for Unit 1108, follow up with
purchaser's lawyer regarding Unit 1605;

SK E-mail correspondence from Ms. Cook re unit 1108; E-
mail correspondence to client re same;

AVK Correspondence from Mr. Goldberg, e-mails with Mr.
Cherniak and Mr. Flett; letter to Mr. Goldberg

JC Telephone conference with purchaser's lawyer
regarding Land Registry questions prior to certification
of application; email correspondence with client;

AVK E-mall from Mr. Goldbeg; e-mails with Mr. Flett; letter
to Mr. Goldberg

JC Review of requisition letter; draft response to
requisitions and ancillary documents; draft Teraview
documents and message to other solicitor; various e-
mail correspondence;

ASR Attend to response to requisitions;
AVK Telephone call with and letter to Mr. Highiey

AVK Receive correspondence from lawyers for ESCC 122;
e-mail to Mr. Cherniak

JC Telephone conference with Purchaser's lawyer
regarding revisions to Application for Vesting Order;
revise Application; various email correspondence;

JC Prepare closing package to purchaser's solicitor;
update Closing Agenda; various e-mait
correspondence; attend to various matters to facilitate
closing; finalize report to client; prepare payout letters;

ASR Attend to closing;
SK E-mail correspondence from Mr. Flett;

Total Hours

Please return the Actount Summary and Remillance Form with your paymen!,
Terms: Accounts due when rendered. Intergst at the rata of 12.0% per anaum will be

175
Page 2

Invoice 3172802

Hours
.30

0.20

6.10

0.30

0.20

0.30

1.40

0.20
0.20
0.20

0.30

0.80

0.36
0.10

8.80

charged on accounts overdue 30 days or mare. Any dishursements not pested o your account on the ¢ate of this account will be bitted iatar.
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1< MILLER THOMSON Page 3

2%\ AYOCATS | LAWYERS .
Invoice 3172802

Our Fee: 3,529.50

TKID Initials Name Title Rate Hours Amount

05212 ASR A. Roth Partner $435.00 0.50 $217.50

05403 AVK A. Van Klink Partner $585.00 4 .50 $2,832.50

05767 JC J. Cook Paraprofessio  $165.00 2.90 $478.50
nal

05715 SK S. Kettle Partner $335.00 0.60 $201.00

Taxable Disbursements

Delivery 11.18

Total Taxable Dishursements 11.16 $11.18
Total Fees and Disbursements $3,540.66
Ontario H8T 13% (R119440766)

On Fees $458.84

On Disbursements $1.45
Total Amount Due $4,000.95
E.&O.E.

Please return the Account Summary and Remittance Form with your payment.
Terms: Accourts due when rendered. interast at the rale of 12.0% per annum will be
charged on acsounts overdue 30 days of moare. Any disbursements nol posted to your account on the date of this account will be bilied later,
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MILLER THOMSONM LLPE

MILLERTHOMSON.COM
NAller
m?h S ONE LOMDON PLACE + 255 QUEENS AVENUE. SUITE 2010
D RA O M LOMDON, ON - NBA SR8 : CANADA
lawvyers | avocats
Wyers | T 5199313500
£ 510.858,851
July 11, 2018 Tany Van Klink

Direct Line: 519,931,3509
tvanklink@millerthomson.com

Delivered Via E-mail {(Original by Mail)

80O Canada Limited
252 Pall Mzall Street, Suite 103
London, ON NBA 5P6

File: 082873.0012

Attention; Stephen N. Cherniak, CPA, CA,
CIRP

Dear Sir;
Re: Portofino Corporation (the “Debtor”)

By Order of Mr. Justice Thomas dated October 26, 2013, BDO Canada Limited (the
"Receiver’) was appointed as receiver of the assets, undertakings and properties of the
Debtor,

Prior to the receivership the Debtor constructed a 123 unit high-rise condominium building at
1225 Riverside Drive West, Windsor {the "Project’). At the date of the Receiver's
appointment, the Debior owned 52 apartment units, 38 parking units and 2 storage units
(collectively, the “Units”) in the Project.  Since its appointment the Receiver has undertaken
efforts to sell the Units and has been coliecting the rents (the "Rents”) for those Units which
have been rented to tenants.

The following is our report to you and our opinion on the validity and enforceability of the
security granted by the Debtor to Bank of Montreal (“BMQ") against the Project, including the
net receipts realized by the Receiver from the sale of the Units and the coliection of Rents
(collectively, the “Net Receipts®).

ASSUMPTIONS AND QUALIFICATIONS

The opinions expressed in this letter are subject to the qualifications and assumptions set forth
oti Schedule "A” to this letter.

SEARCHES
We have conducted the following searches:

1. Corporation Profile Report — we obtained a corporation profile report from the Ministry
of Government Services for the Province of Ontario with respect to the Debtor dated

VANCOUVER CALGARY EDMONTON SASKATQON REGINA LONDON KITCHENMER-WATERLOO GUELPH TORONTGO MARKHAM MONTREAL
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Page 2

July 8, 2016 which confirms that the Debtor was incorporated under the name
"Westview Park Gardens (2004) Inc.” on May 27, 2004. The Debtor changed its name
to its present name “Portofino Corporation” on July 20, 2005;

2. Certificate of Status - we obtained a certificate of staius from the Ministry of
Government Services for the Province of Ontaric with respect to the Debtor which
confirms that the Debtor had not been dissolved as of July 6, 2018;

3. Land Titles — we performed subsearches of the Units sold by the Receiver to date.
Those subsearches disclosed the following registrations against some or all of the
Units immediately pricr fo the sale thereof:

(a) six registered charges, the particulars of which are as follows:

(D) charge in the principal amount of $30,000,000 in favour of BMO
registered an November 28, 2005 as instrument number CE185236 (the
“‘BMO Charge”),

{ii) charge in the principal amount of 34,200,000 in favour of Lombard
General Insurance Company of Canada ('Lombard”) registered on
November 29, 2005 as instrument number CE185421 (“Lombard
Charge™);

(i) charge in the principal amount of $1,000,000 in favour of Remo Valente
Real Estate (1980} Limited registered on October 12, 2007 as
instrument number CE297353 (the “Valente Charge”);

(iv) charge in the principal amount of $400,000 in favour of Sutts Strosberg
LLP registered on August 8, 2011 as instrument number CE482047
("Suits Strosberg Charge No. 1");

{v) charge in the principal amount of $1,540,000 in favour of Royal Bank of
Canada registered on December 20, 2011 as instrument number
CES00568 ("Royal Bank Charge™); and

(vi) charge in the principal amount of $524,312 in favour of Sutts Strosberg
LLP registered on January 10, 2013 as instrument number CE551002
(Sutts Strosberg Charge No. 2%).

The BMO Charge, Lombard Charge and Royal Bank Charge were registerad
against all Units. The Valente Charge, Sutts Strosherg Charge No. 1 and Sutts
Sfrosberg Charge No. 2 were not registered against the four parking units
included among the Units sold by the Receiver.

(b) Four consfruction liens and ftwo certificates of action (together, the
“Construction Liens and Certificates of Action™), the particulars of which are as
follows:

15059868.1



Page 3

(i) construction lien in the amount of $875,000 in favour of Dante J.
Capaldi and 1287678 Ontario inc. registered on September 30, 2013 as
instrument number CE584310;

{ipy construction lien in the amount of $3,000,000 in favour of Andreolli
Investrnents Inc. registered on September 30, 2013 as instrument
number CE584311;

{iif) construction lien in the amount of $3,000,000 in favour of Dante J.
Capaldi and 1287678 Ontario inc. registered on October 25, 2013 as
instrument number CE587801;

(iv) construction fien in the amount of $875,000 in favour of Andreolli
Investments [nc. and Wilma Capaldi registered on October 25, 2013 as
instrument number CE5S87802;

V) certificate of action registered on November 1, 2013 as instrument
number CE588864 with respect to the construction lien registered as
instrument number CE5S87801; and

{vi) certificate of action registered on November 1, 2013 as instrument
number CES88865 with respect to the construction lien registered as
instrument number CE587802.

(c) a lien by Essex Standard Condominium Corporation No. 122 ("ESCC 122") on
October 28, 2013 as instrument number CES88099 (the “Condo Lien"); and

{d) a Notice of Assignment of Rents in favour of Royal Bank of Canada registered
on December 20, 2011 as instrument number CES00569,

4, Personal Property Security Act (Ontario) {the "PPSA") ~ we obtained a search of
registrations against the Debtor under the PPSA which search was current as of July
4, 2016. The registrations disclosed by that search are summarized on Schedule “B”
to this letter.

The BMO Charge

The BMO Charge is the first registered charge against each of the Units. The BMO Charge
was registered electronically. The registered BMO Charge indicates that it was signed by
Dante J. Capaldi, as president of the Debtor. We have been provided with a copy of an
acknowledgment and direction dated October 27, 2005 signed by Mr. Capaldi on behalf of the
Debtor authorizing the electronic registration of the BMO Charge.

The BMOQO Charge is a collateral charge securing all present and fuiure indebtedness and
liability of the Debtor to BMO. Standard charge terms 200821 which form part of the BMO
Charge includes an assignment of leases and rents by which the Debtor has assigned,
transferred and set over to BMO all of its righis and interest in all existing and future leases
and tenancy agreements as security for the payment of all present and future indebtedness
and liability of the Debtor to BMO.

18059868.1
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PPSA registrations

The PPSA registrations outstanding against the Debtor as of July 4, 2016 are summarized on
Schedulz "B".

By virtue of section 4{1)(e} of the PPSA, the PPSA applies to the assignment of rents
contained in the BMO Charge. BMO registered a financing statement under the PPSA on
December 9, 2005. That registration is in proper form and perfects the security interest
created by the assignment of rents contained in the BMO Charge.

As set forlh on Schedule “B", Lombard's registration under the PPSA is prior in time to the
BMO registration. The general collateral description portion of the Lombard registration has
been completed to include the words “deposit trust agreement for purchasers' deposits”. As
such, by virtue of section 46(2.1) of the PPSA, the scope of the collateral in which Lombard
may claim a perfected security interest is restricted to the collateral described in the general
collateral classiciation and does not include the rents for the Units.

Assionments of the BMO Charge

By a General Assignment dated May 5, 2015, BMO assigned to RREF 1l BHB IV Portofine,
LLC {"RREF”) its loans with the Debtor and the security held for those loans {together, the
“BMO Loans and Security”), including the BMO Charge. A Transfer of Charge from BMO to
RREF for the BMO Charge was registered on June 29, 2015 as instrument no. CE664524,

By a General Assignment dated May 27, 2016, RREF further assigned the BMO Loans and
Security, including the BMO Charge, to 25024681 Ontario Lid. {"280 Ontario”). A Transfer of
Charge from RRKEF to 250 Ontario for the BMO Charge was registered on May 30, 2015 as
instrument no. CE715152.

As security for amounis owing by it to Windsor Family Credit Union ("WFCU™), 250 Ontario
has granted security to WFCU in the BMO Loans and Security, As part of that security, 250
Ontario has executed a Direction dated May 27, 2018 directing the Receiver to make payment
to WFCU of all amounts payable to 250 Ontario under the BMO Charge. A Transfer of
Charge from 250 Ontario to WFCU for the BMO Charge was registered on May 30, 2016 as
instrument no. CE715282.

Approval and Vesting Ciders

By an Approval and Vesting Order dated May 2, 2014 and an Omnibus Approval and Vesting
Order dated May 2, 2014, (together, the “Approval and Vesting Orders™), the Court approvad
the sale of the Units by the Receiver and vested fitle to the Units in the purchasers. The
Approval and Vesting Orders provide that the proceeds from the sale of the Units are to stand
in the place of the Units and that all encumbrances shall attach to the net proceeds from the
sale of the Units with the same priority as they had with respect to the Units immediately prior
to the sale thereof.

Construction Liens and Certificates of Action

In the actions commenced with respect to the construction liens which have been registered
on title to the Units, a claim for priority is made over the BMO Charge. Pursuant to an

18059868.1
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Agresment made between the construction lien claimants and the estate trustee of the estate
of Patrick D’Amore and postponements registered as instrument numbers CE715154,
CE715155, CE715156, CE715158, CE715159 and CE715562 on May 30, 20186, the
Construction Liens and Certificates of Action were postponed to the BMO Charge.

The Condo Lien

You have advised that the Receiver has completed a settlement with ESCC 122 for the Condo
Lien and that the Condo Lien has been satisfied. A discharge of the Condo Lien was
registerad on May 26, 2018 as instrument number CE714479. The discharge staies that
ESCC122 received payment of the Condo Lien.

OPINIONS

Subject to the qualifications and assumptions set forih on Schedule "A” to this letter, we are of
the opinion that:

1. The BMO Charge is valid and enforceable security against the Units;

2. The assignment of rents contained within the BMO Charge is valid and perfected
security in the Rents;

3. The BMO Charge has priority over all other registered charges and encumbrances
against the Units;

4. The assignment of rents contained within the BMO Charge has priority over all other
security interesis which are perfected by registration under the PFPSA as summarized
on Schedule "B"; and

5, The BMO Charge has priority over all other registered charges, encumbrances and
security interests in the Net Receipts.

Although we express no opinion on the validity or effectiveness of the various assignments of
the BMO Loans and Security, there is no obvious defect in those assignments. Notice of any
intended distribution of the Net Receipts should be given to BMO, RREF, 250 Ontario and
WFCU so that if there is any issue relating io the assignments of the BMO Charge, the
affected parties may appear on the motion.

Enclosure
18059868.1
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SCHEDULE “A”

Genuineness and Authenticity

We assume the genuineness of all signatures and the authenticity of all documents or copies
thereof.

Equity and other Statutory Limitations

The opinions herein expressed are subject to any equities between the parties of which we
have no notice or knowledge.

Proper Corporate Authorization

We assume that the security documents described in the attached letter have been executed
by proper signing officers of the Debtor duly authorized.

Accuracy of PPSA Reaister and Public Records

We have assumed the accuracy of all public records, indexes and filing systems which we
have searched or have caused inquiries to be made. We also assume that the registrations
disclosed by the PPSA search which we have conducted accurately reflects the contents of
and all registrations affecting the Debtor made by all secured parties.

Laws of Ontario

The apinions expressed herein, insofar as same relate {o personal property, are limited to
personal property located in the Province of Ontario. The opinions expressed herein are, as
well, limited to the laws of the Province of Ontario and all federal laws applicable therein.

Consideration and Ouistanding Indebtedness

We assume that consideration was given by the secured parties to whom the security
decuments described in the attached letter were granted to support the granting of those
security documents.

18059868.1
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REGISTRATION NO.

20051129 0833 1882 0485

20061208 1402 1462 8473

Renewal
20101005 1038 9011 1236

Assignment
20150626 1609 1580 8709

Renewal
20151021 1445 1530 1223

Assignment
20160830 1641 1590 9955

Assignment
20180530 1841 1580 9956

20110919 1450 1862 9085

190598681

SCHEDULE “B”

ONTARIO PERSONAL PROPERTY SECURITY ACT SEARCH
IN THE NAME OF PORTOFINO CORPORATION

FILE CURRENCY: JULY 4, 2018

SECURED PARTY

Lombard General
insurance Company of
Canadsa

Bank of Montreal

RREF

280 Ontario

WFCU

Sutts, Strosberg LLP

COLLATERAL CLASSIFICATION

Accounfs, Other

Inventory, Equipment, Accounts,
Other, Motor Vehicle included

Consumer Goods, Inventory,
Equipment, Accounts, Other

184
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FMILLER THOMSON LLP T 519.931.3500
\\&é M I L L E R '}' H O M S O N OMNE LOMDON PLACE ¥ osg.856.0m
ey 255 QUEENS AVENUE, SUITE 2010
/‘?‘\, AVOCATS | LAWYERS LONDON, ON K64 SRE
! CAMADA

MILLERTHOMBGN . COM

r7 16 Tony Van Kiink
November 7, 20 Direct Line: 518,931.3509

. . . . . tvanklink@emillerthormson.com
Delivered via E-maill {original by mail) @

File: 082873.0012
BDO Canada Limited
633 Caolborne Street
Suite 100
London, ON NBB 2V3

Attention: Stephen N. Cherniak, CPA, CA,
CIRP

Dear Sir
Re:  Portofino Corporation

We refer to our opinion dated July 11, 2018 (the “July 11" Opinion”). Unless otherwise
indicated, defined terms herein have the same meaning as in the July 11" Opinion.

We canfirm that the opinions expressed in the July 11" Opinion apply to the Net Receipts
from sales of Units sold by the Receiver from July 11, 2016 to November 2, 20186.

21024820.1
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VANCOUVER

" Sherry A, Ke

MILLER THOMEON LLP T 519931.3500
ILLER THOMSORN ONE LONDON PLACE F519.858.4951
M 255 QUEENS AYEHUE, SLITE 201D
AVOCATS | LAWYERS LONDON, ON N6A SRE
CANADA

MILLERTHOMSOH.COM

17 Sherry A, Kettle
August 17, 20 Diract Line: 516.931.3534

. . . - . sketle@milizithomson.com
Delivered via E-mail {original by mail)

File: 082573.5012
BDO Canada Limited

633 Colborne Sireet
Suite 100
London, ON NGB 2V3

Attention: Stephen N, Cherniak, CPA, CA,
CIRP

Dear Sir,

He:  Portofino Corporation

We refer to our opinions dated July 11, 2018 (the "July 11 Opinion™ and November 7,
2016. Unless otherwise indicated, defined terms herein have the same meaning as in the

July 11% Opinion.

We confirm that the opinions expressed in the July 11" Opinion apply to the Net Receipts
from sales of Units sold by the Receiver from November 3, 2018 to August 14, 2017.

Yours truly,

MILLER.THOMSON LLP

SAK/s]
26085420.1

CALGARY EOMONTON SASKATOOH REGITA LOHDOM KITLHENER-WATERLQQ GUELRH IGRONTO MATRHAM PATHRTREAL
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MILLER THOMBON L9 T 519.971.5506
ONE LORDON PLACE F 519258 8511
MILLER THOMSON 755 GUEENS AVENUE, SUITE 2010
AVOCATS | LAWYERS LOMDON, ON REASRT o
CANADA

MILLERTHOMEON . COM

i 2018 Sherry A, Kaitle
April 4, Direct Line: 518.931.3534

. . . . . . skettle@millerthomson com
Belivered via E-mail (original by mail) ‘

Fite: 082873.0032
BDO Canada Limited
633 Colborne Street
Suite 100
London, ON NBB 2V3

Attention: Stephen N. Cherniak, CPA, CA,
CIRP

Dear Sir.
Re:  Portofino Corporation

We refer to our opinions dated July 11, 2016 {the "July 11" Opinion"), November 7, 2018
and August 17, 2017. Unless otherwise indicated, defined terms herein have the same
meaning as in the July 11" Opinion,

We confirm that the opinions expressed in the July 11" Opinion apply to the Net Receipts
from sales of Units sold by the Receiver from August 15, 2017 to March 29, 2018,

Yours iruly,

erry AL P

30469448.1
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2502461 Ontario Ltd.

BMO Loan to Portofine Corporation assigned to 2502461 Ontario Ltd,
Statement at:  Aprif 6, 2018

Prepared by Receiver

Interest Interest
Date Rate (P+2) for period Principal Balance Description Note
08-Aug-17 4.95% $5,111,307.32  Mortgage Statement {1
07-Sep-17 5.20% 20,795.32 5,132,102,64  Interestto  07-Sep-17 {2)
20-Sep-17 5.20% 9,504.94 (1,700,000.00) 3,441,607.57  Interestto  20-Sep-17 {3)
18-Jan-18 5.45% 58,837.35 3,500,444.92  Interestto 18-Jan-18 {4)
06-Apr-18 5.45% 40,768.20 3,541,213.12  Interest to  06-Apr-18

Notes

(1} 2502461 Ontario Ltd. ("250 Ontario®} ican balance at Aug. 8, 2017, per Mortgage Statement provided to Receiver by
250 Ontario, Mortgage statement commences from “4/1/15 Opening Balance” of §9,982,007.22, for which 250
Ontario has provided support in the form of BMO Loan account statement at March 31, 2015. Receiver has reviewed
subsequent transaction dates and particulars, interest rates and interest calculations.

(2) increase in BMO prime rate to 3.20%, effective Sept. 7, 2017,

(3} Distribution of $1,700,000 as approved by Crder of Justice Patterson dated Sept. 19, 2017.

(4) increase in BMO prime rate to 3.45%, effective Jan, 18, 2018.
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Court File No.: CV-13-19886

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) TUESDAY, THE 8™
)
JUSTICE ) DAY OF MAY, 2018
BETWEEN:

2502461 ONTARIO LTD.
Applicant

-and -

PORTOFINO CORPORATION
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.8.C. 1985, ¢.B-
3, as amended and Section 101 of the Courts of Justice Act, R.8.0. 1980, ¢.C-43, as amended

ORDER

THIS MOTION, made by BDO Canada Limited ("BDO"), in its capacity as couri-
appointed receiver (the "Receiver’) of the assets, undertakings and properties of Portofino
Corporation ("Portofino”) pursuant to the Order of the Honourable Mr. Justice Thomas dated
QOctober 29, 2013 for an order:

{a) if necessary, abridging the time for service and filing and validating the method of
service of all motion confirmation forms, the Motion Record, including the Notice
of Motion and the Ninth Report of the Receiver dated April 23, 2018 and all
appendices thereto (the “Ninth Report™), and directing that any further service of
same be dispensed with such that this motion is properiy returnable on May 8,
2018,

(b) approving the Ninth Report and the activities and conduct of the Receiver
described therein;

30619885.1
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2.

(c) approving the Receiver's interim Statement of Receipts and Disbursements for
the period Ociober 29, 2013 1o April 4, 2018 (the "Statement of Receipts and
Disbursements”),

{c) approving the professional fees and disbursements of the Receiver and its legal

counsel (the “Professional Fees”),

(e) approving and authorizing the distribution of $1,700,000 to Windsor Family Credit
Union ("WFCU") from the funds on hand; and

6 such further and other relief as counsel may advise and this Honourable Court

deems just.

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

ON READING the Ninth Report and on hearing the submissions of counsel for the
Receiver, no one else appearing from the service list, although duly served as appears from the

affidavit of Susan Jarrell sworn April | 2018, filed:

1. THIS COURT ORDERS that the time for and method of service of all motion
confirmation forms, the motion record, including the notice of motion and the Ninth
Report, are hereby abridged and validated, as necessary, such that this motion is
properly returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Ninth Report and the activities and conduct of the
Receiver described in the Ninth Report are hereby approved.

3. THIS COCURT ORDERS that the Statement of Receipts and Disbursements be and the

same is hereby approved.

4. THIS COURT ORDERS that the professional fees of the Receiver and its legal counsel,
Miller Thomson LLP, as described in the fee affidavits of Stephen N. Cherniak sworn
April 10, 2018 and Tony Van Klink sworn April 23, 2018, be and the same are hereby
approved.

30819695.1
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A, THIS COURT ORDERS the distribution of $1,700,000 to WFCU from the funds on hand.

Justice, Ontario Superior Court of Justice

306196051
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