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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
BANK OF MONTREAL
Applicant
-and -
PORTOFINO CORPORATION

Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,
c.B-3, as amended and Section 101 of the Courts of Justice Act, R.8.0. 1990, ¢.C-43, as
amended

NOTICE OF MOTION
(returnable May 2, 2014)

BDO CANADA LIMITED (“BDO”), in its capacity as court-appointed receiver (the
‘Receiver’) of the assets, undertakings and properties of Portofino Corporation (“Portofino’
or the “Debtor”) pursuant to the Order of The Honourable Justice Thomas dated October 29,
2013 (the "Appointment Order) will make a motion to The Honourable Justice Thomas to be
heard on Friday, May 2, 2014 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 MOTION IS FOR:

1. an Order substantially in the form appended hereto as Schedule “A” (the “Unit 1108
Approval and Vesting 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 Third Report of the Receiver dated April

114265051



(c)

(d)

(e)

11426505.1

21, 2014 and all appendices thereto {the “Third Report”), and directing that
any further service of same be dispensed with such that this motion is properly
returnable on May 2, 2014;

sealing the Confidential Supplement to the Third Report and all appendices
thereto {the “Confidential Supplement”) filed with the Court from the public
record until further order of the Court;

approving the sale transaction (the “Unit 1108 Transaction”) contemplated by
an Agreement of Purchase and Sale dated February 15, 2014 between the
Receiver, as vendor, and Quan Shi (“Shi’), as purchaser (the "Unit 1108
APS"), and authorizing and approving the execution of the Unit 1108 APS by
the Receiver, nunc pro tunc, in respect to the real property legally described
as Unit 8, Level 11, Essex Standard Condominium Plan No. 122, Windsor
(PIN 01872-0138 (LT)) and municipally known as 1108-1225 Riverside Drive
West, Windsor {“Unit 1108"), appended as Appendix “A” to the Confidential
Suppilement;

authorizing and directing the Receiver to complete the Unit 1108 Transaction
by taking such additional steps and executing such additional documents as
may be necessary or desirable for the completion of the Unit 1108 Transaction
and for the conveyance of Unit 1108 to Shi and, thereafter, to deliver the
Receiver's Certificate to Shi and to file a copy of such Receiver's Certificate
with the Court;

upon the closing of the Unit 1108 Transaction and delivery of the applicable
Receiver’'s Certificate to Shi, vesting in Shi all of Portofino's right, title and
interest in and to Unit 1108 free and clear of any and all claims and

encumbrances;

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



an Order substantially in the form appended hereto as Schedule “B” (the “Sale

Agreement Order”):

(a)

(c)

(d)

approving the Third Report, the Confidential Supplement and the activities and
conduct of the Receiver described therein;

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

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

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

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

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

may deem just;

3. an Order substantially in the form appended hereto as Schedule “C” (the “Omnibus

Approval and Vesting Order’):

(@)

114265051

prospectively authorizing the Receiver to accept an offer or offers to purchase
any or all of the Unsold Units provided that the sale price for each Unsoid Unit
to which such offer(s) relates is acceptable to the Receiver having regard to
the appraised vaiue 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 opinion, in the best
interests of the stakeholders of Portofino;
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(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 modifications thereto deemed necessary by the
Receiver (each agreement hereinafter referred to as an “Unsold Unit Sale

Agreement’);

(c) prospectively approving the sale transactions (each such transaction, a
“Transaction” and together, the “Transactions”) in respect of the Unsold
Units, more particularly described on Schedule “A” to the Omnibus Approval
and Vesting Order; and

{d) providing that, upon the delivery by the Receiver to a Purchaser of a
Receiver's Certificate substantially in the form attached as Schedule “B” to the
Omnibus Approval and Vesting Order, all of Portofino's right, title 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 the Omnibus Approval and
Vesting Order, save and except for those encumbrances listed on Schedule
‘D" of the Omnibus Approval and Vesting Order, in reiation to the Purchased

Assets.

THE GROUNDS FOR THE MOTION ARE:

LI} St Trmr sty o

Unit 1108 Transaction

1. Pursuant to paragraph 3(l) of the Appointment Order, the Receiver has the power to,
among other things, sell, convey, transfer, lease or assign any of the assets,
undertakings and properties of the Debtor (the “Property”) or any part or parts thereof
out of the ordinary course of business without the approval of the Court in respect of
any transaction not exceeding $50,000 provided that the aggregate consideration for
all such transactions does not exceed $200,000, and otherwise the Receiver must

obtain Court approval;

11426505.1



10.

11.

12.

Pursuant to paragraph 3(m) of the Appointment Order, the Receiver may apply for a
vesting order or other orders to convey title to the Property to a purchaser free and
clear of any liens or encumbrances affecting the Property:

Subject to approval of the Court, the Receiver has entered into the Unit 1108 APS:

The Unit 1108 Transaction was originally scheduled to close on May 1, 2014 but, by
agreement of the Receiver and Shi, is now scheduled to close on May 5, 2014,

An appraisal of the Unsold Condominium Units, as defined below, including Unit
1108, was commissioned by the Receiver and supports the purchase price payable
by Shi pursuant to the Unit 1108 APS:

The Receiver is of the view that the Unit 1108 Transaction represents fair market

value for Unit 1108 and is commercially reasonable;

The Unit 1108 Transaction is in the best interests of the creditors and other
stakeholders of Portofino;

The Receiver has acted and continues to act honestly and in good faith:
The Receiver has not acted improvidently;

The Receiver recommends approval of the Unit 1108 APS and the Unit 1108

Transaction;
Bankruptcy and Insolvency Act (Canada) (the “BIA"), s. 247: and

Courts of Justice Act, R.S.0. 1990, c. C. 43 ("CJA™), s. 100;

Sealing Order

13.

14,

The Confidential Supplement filed with the Court contains commercially sensitive
information which if disclosed could undermine the integrity of the marketing and sale
process of the Unsold Units;

No party will be prejudiced if the Confidential Suppiement filed with the Court remains
sealed until further order of the Court;

11426505.1



15.

S. 137(2) of the CJA.

Form of Unsoid Unit Sale Agreement

16.

17.

18.

The Unsold Units include:

E)] 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");

(c) two (2) storage units (the “Unsold Storage Units”);

The Unsold Parking Units and Unsold Storage Units are not assigned to specific

condominium units under the Condominium Declaration;

The Receiver seeks an order approving the Form of Unsold Unit Sale Agreement,
together with any amendments thereto deemed necessary and appropriate by the
Receiver and authorizing the Receiver to accept an offer or offers to purchase any or
all of the Unsold Units provided that the sale price for each Unsold Unit to which such
offer(s) is subject is acceptable to the Receiver having regard to the appraised vaiue
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 opinion, in the best interests of the stakeholders of

Portofino;

Approval of the Third Report, the Receiver's Activities and the Statements of Receipts and

Disbursements

19.

20.

21.

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

terms of the Appointment Order;

The Receiver seeks approval of the Third Report, the Confidential Supplement and
the Receiver's activities detailed therein;

The Statement of Receipts and Disbursements are detailed in the Third Report;

114265051



Approval of Professionai Fees

22.

23.

24.

25.

Pursuant to paragraph 19 of the Appointment Order, the Receiver and counsel to the
Receiver were granted a first charge on the Property 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;

The Receiver and its legal counsel have maintained detailed records of the

Professional Fees;

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 MT in connection with these receivership proceedings;

Omnibus Approval and Vesting Order

26.

27.

28.

29,

The Receiver is of the view that the Unsold Units will be more marketable and the
marketing and sale process more efficient and cost effective if the Court grants an
order which (a) authorizes the Receiver to enter into an agreement of purchase and
sale in the Form of Unsold Unit Sale Agreement, (b) approves the sale of the Unsold
Units and (c) vests clear title to a Purchaser on a prospective basis:

The Receiver will avoid the cost and expense associated with returning to Court for
approval of each individual Unsold Unit sale if the Omnibus Approval and Vesting
Order is granted;

The Receiver expects to have the Land Registrar's preapproval and acceptance of
the form of Omnibus Approval and Vesting Order prior to the return of the Receiver's

motion herein;

The Receiver will file with the Court, once all Transactions are completed and title to
all of the Unsold Units has been transferred to the Purchasers, a report advising of

the purchase price for each Unsold Unit;

114265051



30.

31.

32.

Qther

33.

34.

35.

36.

38.

motion;

11426505

The Receiver recommends that the Court prospectively approve the Transactions and
prospectively authorize the execution of the Form of Unsold Unit Sale Agreement for
each Transaction, together with any amendments or modifications thereto deemed
necessary by the Receiver;

The Receiver requests that the Court direct the Receiver to complete the
Transactions and to grant an Order vesting the applicable Unsold Unit(s) in favour of
the applicable Purchaser upon the delivery by the Receiver to such Purchaser of a
Receiver's Certificate, free and clear of all encumbrances including those listed on
Schedule “C” and in paragraph 2 of the Omnibus Approval and Vesting Order, save
and except for those encumbrances listed on Schedule “D” of the Omnibus Approval
and Vesting Order, in relation to the Purchased Assets:

Courts of Justice Act, R.S.0. 1990, ¢. C. 43 (“CJA™), s. 100;

Appointment Order;
Section 101 of the CJA;
Section 243 of the BIA;

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

Rilas 1 DA

...... 1.04, the Ontario Rules of Civif Procedure; and

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

the Third Report;
the Confidential Supplement;

the fees Affidavit of Stephen N. Cherniak swom Aprit 17, 2014 and the exhibits
attached thereto;

.1



4, the fees Affidavit of Sherry A. Kettle sworn April 14, 2014 and the exhibits attached

thereto;

5. all other pleadings and materials previously filed in these proceedings; and

6. such further and other evidence as counsel may advise and this Honourable Court
may permit.

April 21, 2014 MILLER THOMSON LLP

TO:

114265051
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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE MR. ) FRIDAY, THE 2ND
)
JUSTICE THOMAS ) DAY OF MAY, 2014

BANK OF MONTREAL
Applicant

-and -

PORTOFINO CORPORATION
Respondent

APPROVAL AND VESTING ORDER
(Unit 1108)

THIS MOTION, made by BDO Canada Limited, in its capacity as the court-appointed
receiver of the assets, undertakings and properties of Portofino Corporation (the “‘Debtor”)
pursuant to the Order of The Honourable Mr. Justice Thomas dated October 29, 2013 (the

"Receiver") 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 Third Report of the Receiver dated April 21, 2014 and all
appendices thereto (the “Third Report”), and directing that any further service of
same be dispensed with such that this motion is properly returnable on May 2,
2014;

(b) sealing the Confidential Supplement to the Third Report and all appendices
thereto (the "Confidential Supplement”) filed with the Court from the public

record until further order of the Court;

l



(c)

(e)

(f)

-2

approving the sale transaction (the “Unit 1108 Transaction”) contemplated by
an Agreement of Purchase and Sale dated February 15, 2014 between the
Receiver, as vendor, and Quan Shi (the “Purchaser”), as purchaser (the “Unit
1108 APS"), and authorizing and approving the execution of the Unit 1108 APS
by the Receiver, nunc pro tunc, in respect to the real property legally described
as Unit 8, Level 11, Essex Standard Condominium Plan No. 122, Windsor (PIN
01872-0138 (LT)) and municipally known as 1108-1225 Riverside Drive West,
Windsor (“Unit 1108”), appended as Appendix “A” to the Confidential
Supplement;

authorizing and directing the Receiver to complete the Unit 1108 Transaction by
taking such additional steps and executing such additional documents as may be
necessary or desirable for the completion of the Unit 1108 Transaction and for
the conveyance of Unit 1108 to the Purchaser and, thereafter, to deliver the
Receiver's Certificate to the Purchaser and to file a copy of such Receiver's
Certificate with the Court;

upon the closing of the Unit 1108 Transaction and delivery of the applicable
Receiver's Certificate to the Purchaser, vesting in the Purchaser all of Portofino's
right, title and interest in and to Unit 1108 free and clear of any and alt claims and

encumbrances;

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

may deem just

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

ON READING the Third Report and the Confidential Supplement and on hearing the

submissions of counsel for the Receiver, and such other persons as may be present and on

noting that no other persons appeared, although properly served as appears from the affidavit of

Susan Jarrell sworn April 21, 2014, filed:

1. THIS COURT ORDERS that the time for service and filing and method of service of all
motion confirmation forms, the Motion Record, including the Notice of Motion and the Third

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

returnable today and hereby dispenses with further service thereof.

[2
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2. THIS COURT ORDERS that the Confidential Supplement, and all appendices thereto,
be and is hereby sealed until further Order of this Court.

3. THIS COURT ORDERS AND DECLARES that the Unit 1108 Transaction is hereby
approved, and the execution of the Unit 1108 APS by the Receiver is hereby authorized and

approved, nunc pro tunc, with such minor amendments as the Receiver may deem necessary.

4, THIS COURT ORDERS that the Receiver is hereby authorized and directed to take such
additional steps and execute such additional documents as may be hecessary or desirable for
the completion of the Unit 1108 Transaction and for the conveyance of Unit 1108 to the
Purchaser.

5. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
"Receiver's Certificate"), all of the Debtor's right, title and interest in and to Unit 1108
described in the Unit 1108 APS and listed on Schedule “B” hereto shall vest absolutely in the
Purchaser, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not 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 or charges created by the Order of the Honourable Justice
Thomas dated October 29, 2013; (ii) all charges, security interests or claims evidenced by
registrations pursuant to the Personai Property Securify Act (Ontario) or any other personal
property registry system; and (jii) those Claims listed on Schedule “C” hereto (all of which are
encumbrances, easements and restrictive covenants listed on Schedule “D”) and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to Unit 1108 are

hereby expunged and discharged as against Unit 1108 .

6. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Essex (No. 12) of an Application for Vesting Order in the form prescribed
by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby
directed to enter the Purchaser as the owner of Unit 1108 identified in Schedule “B” hereto in
fee simple, and is hereby directed to delete and expunge from title to Unit 1108 ali of the Claims
listed in Schedule “C" hereto and in paragraph 5 of this Order.

/3
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7. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of Unit 1108 shall stand in the place and stead of Unit
1108, and that from and after the delivery of the Receiver's Certificate all Claims and
Encumbrances shall attach to the net proceeds from the sale of Unit 1108 with the same
pricrity as they had with respect to Unit 1108 immediately prior to the sale, as if Unit 1108 had
not been sold and remained in the possession or control of the person having that possession

or control immediately prior to the sale.

8. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of the

Receiver's Certificate, forthwith after delivery thereof.
9. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor:

the vesting of Unit 1108 in the Purchaser pursuant to this Order shall be binding on any trustee
in bankruptcy that may be appointed in respect of the Debtor and shall not be void or voidable
by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction
under the Bankruptcy and Insolvency 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 legisiation.

10. THIS COURT ORDERS AND DECLARES that the Unit 1108 Transaction is exempt from
the application of the Bufk Sales Act (Ontario).

11.  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 terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

ILf.
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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 to this Order or to assist the Receiver
and its agents in carrying out the terms of this Order.

IS



Schedule “A” — Form of Receiver's Certificate

Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

BANK OF MONTREAL
Applicant

-and -

PORTOFINO CORPORATION
Respondent

RECEIVER’S CERTIFICATE

RECITALS

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

B. Pursuant to an Order of the Court dated May 2, 2014, the Court approved an Agreement
of Purchase and Sale dated February 15, 2014, as amended (the "Unit 1108 APS") between
the Receiver, as vendor, and Quan Shi, as purchaser (the "Purchaser"), to the real property
legally described as Unit 8, Level 11, Essex Standard Condominium Plan No. 122, Windsor
(PIN 01872-0138 (LT)) and municipally known as 1108-1225 Riverside Drive West, Windsor
(“Unit 1108"), appended as Appendix “A” to the Confidential Supplement to the Third Report of
the Receiver dated April 21, 2014 (the “Confidential Supplement’), and vesting in the
Purchaser the Debtor’s right, title and interest in and to Unit 1108 , which vesting is to be
effective with respect to Unit 1108 upon the delivery by the Receiver to the Purchaser of a
certificate confirming (i) the payment by the Purchaser of the purchase price for Unit 1108: (ii)
that the conditions to closing as set out in the Unit 1108 APS have been satisfied or waived by
the Receiver and the Purchaser; and (iii) the transaction has been completed to the satisfaction

of the Receiver.

/6
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C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out
in the Unit 1108 APS.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the purchase price for Unit 1108
payable on closing pursuant to the Unit 1108 APS:

2. The conditions to closing as set out in the Unit 1108 APS have been satisfied or waived

by the Receiver and the Purchaser: and

3. The Transaction has been completed to the satisfaction of the Receiver.
4. This Certificate was delivered by the Receiver at [TIME] on
[DATE].

BDO CANADA LIMITED, solely in its capacity
as Court-appointed receiver of the assets,
undertakings and properties of Portofino
Corporation, and not in its personal capacity

Per:

Name:
Title:

(M



oo

uoljelodio ouloHod JO JaAIeDRY
pajuloddy-unod ‘pajiwr] epeues OQg o) siokmen

WO UoSLUoOYU|UB3NSYS (|lew]
L168'8G8'61G X
PEGELEB61S (8L
g196EG# ONST ‘el v Auays

WO LUOSWOYMS)|ILUE@YUINUEA] :jiew]
1198'858'6LG Xed
60SE°LEG'ELS (Bl

NS006Z #0NST Rulpy uep Auoj

84S VON Epeued NO ‘uopuo
010Z 9)NS ‘anuaAy susanp g6z
a0B|4 UOpUO] BuUQ

d71T NOSINOHL ¥3T71IN

31VvOIdILH3D SH3AIFOIY

JOSPUIAA 1 paouawiwos Buipessold

AJULSNr 40 LYNOI HOIHM3dNS
ORIVINO

wepusjed e HOUEld
9986L-€L-AD ON 3|id 0D NOILYHOJH0D ONIH0LHOd TVILLNOW 40 YNV



/9
Schedule “B"” ~ Unit 1108

The lands and premises legally described as Unit 8, Level 11, 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 12R17829;
s/t ease as set out in Schedule ‘A’ of Declaration CE278123, Windsor (PIN 01872-0138 (LT))
and municipally known as 1108-1225 Riverside Drive West, Windsor.



10.

11.

12.

13.

14.

15.

Schedule “C” —- Claims to be deleted and expunged from title to Unit 1108

Instrument No. CE185236 — Charge in the principal amount of $30,000,000 from
Portofino 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 to Lombard General Insurance Company of Canada, registered on
November 29, 2005.

Instrument No. CE297353 — Charge in the principal amount of $1,000.000 from Portofino
Corporation to 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, 2009.

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

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

Instrument No. CE482047 — Charge in the principal amount of $400,000 from Portofino
Corporation to Sutts Strosberg LLP, registered on August 9, 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 Portofino Corporation to
Royal Bank of Canada, registered on December 20, 2011.

Instrument No. CE508840 — 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,
registered on July 22, 2013.

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

Instrument No. CE584311 — 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.

20



16.

17.

18.

19.

20.

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. CE588099 — Condo Lien/98 in the amount of $80,749 registered by
Essex Standard Condominium Corporation No. 122 on October 29, 2013.

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

Instrument No. CE588865 — Certificate registered by Andreolli Investments Inc. and
Wilma Capaldi on November 1, 2013.

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

2)



Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants

(i)

(ii)
(iii)
(iv)

(v}
(vi)

related to Unit 1108

(unaffected by the Vesting Order)

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

Instrument No. CE191717 — Notice from the Corporation of the City of Windsor to
Portofino Corporation

Instrument No. CE278123 — Declaration Condo

Instrument No. ECP122 — Plan Condominium

Instrument No. CE279580 — Condo By-Law/98 (By-Law No. 1)
Instrument No. CE279561 — Condo By-Law/98 (By-Law No. 2)
Instrument No. CE279607 — Condo By-Law/98 (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)

Instrument No. CE279643 - Condo By-Law/98 (By-Law No. 6)

22
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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE MR. ) FRIDAY, THE 2ND
)
JUSTICE THOMAS ) DAY OF MAY, 2014
BETWEEN:
BANK OF MONTREAL

Applicant

-and -

PORTOFINO CORPORATION

Respondent

ORDER

(Sale Agreement Order)

THIS MOTION, made by BDO Canada Limited, in its capacity as court-appointed
receiver of all of the assets, undertakings and properties of Portofino Corporation (“Portofino”)
pursuant to the Order of The Honourable Justice Thomas dated October 28, 20

“Receiver”), for an order:

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

(b) approving the form of Agreement of Purchase and Sale, substantially in the form
attached to this Order as Schedule “A” (the “Form of Unsold Unit Sale
Agreement’), together with any amendments thereto deemed necessary and
appropriate by the Receiver to be used by the Receiver on all future sales of the

114613671



unsold units (the “Unsold Units") more particularly described on Schedule “A” to
the Omnibus Approval and Vesting Order;

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

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

Fees”);

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

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

may deem just;
was heard this day at the Courthouse, 245 Windsor Avenue, Windsor, Ontario.

ON READING the Third Report and the Confidential Supplement and on hearing the
submissions of counsel for the Receiver, and such other persons as may be present and on
noting that no other persons appeared, although properly served as appears from the affidavit of
Susan Jarrell sworn April 21, 2014, filed:

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

2. THIS COURT ORDERS that the Form of Unsold Unit Sale Agreement with respect to

he sale o

-~

f the Unsold Units, substantiaily in the form attached to this Order as Schedule ‘A"
together with any amendments thereto deemed necessary and appropriate by the Receiver, is

hereby approved.

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

approved.

4. THIS COURT ORDERS that the BDO Fees for the period commencing Qctober 28,
2013 through April 9, 2014 as described in the Third Report and the Affidavit of Stephen N.
Cherniak sworn April 17, 2014 and the MT Fees for the period November 16, 2013 through

114613671
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March 31, 2014 as described in the Third Report and the Affidavit of Sherry A. Kettle sworn April
14, 2014, as appended to the Third Report, are hereby approved.

Justice, Superior Court of Justice

11461367.1
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SCHEDULE “A”
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SCHEDULE "A"

28
OREA o Agreement of Purchase and Sale - POTL Form 111

Association common Elemel‘“s condominium for use in the Province of Ontario
This Agreement of Purchase and Sale dated this..................cococoovivin.. dayof ., 20.........
BUYER, ...ttt ea et eee e ettt e e e s e . ogrees to purchase from

(Full legal names ‘of all Buyers)

ADIESS. ..ot
fronting on the ..o SIdE OF oo e
I RE ot ettt ettt et
and having a frontage of ..o, more or less by a depth of...............cooii, more or less
and legally described as ..o e e

COMMON ELEMENTS CONDOMINIUM:

The property shall be deemed tfo include a common interest in the Condominium Corporation

DEING. ... e Condominium Plan No................oo.oiiiii
{tegol Name of Condominium Corporation)

as more particularly set out on the Declaration and Description.

PURCHASE PRICE: Dollars {CONS$)......coviiieiicce e,
..................................................................................................................................................................... Dollars
DEPOSIT: Buyer submits ... i ot
{(Herewith/Upon Acceplance/as otherwise described in this Agreement]
g DOIAPS {CDNS) L
by negatiable cheque payable 10..........c.oooiiii e “Deposit Holder”

fo be held in trust pending completion or other fermination of this Agreement and to be credited toward the Purchase Price on completion.

For the purposes of this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit fo the
Deposit Hoﬁier within 24 hours of the acceptance of this Agreement. The parties to this Agreement hereby acknowledge that,
unless otherwise provided for in this Agreement, the Deposit Holder shall place the deposit in frust in the Depasit Holder’s
non-inferest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit,

Buyer ngrees to pay the balance as more particulary set out in Schedule A attached.

SCHEDULE A ...t attached hereto form(s) part of this Agreement.
1. IRREVOCABILITY: This offer shall be irrevocable by ..................c.ccoooov e until on
{Seller /Buyer)
the e day of . 20 ... , after which time, if not accepted, this

offer shall be null and void ond the deposit shall be returned to the Buyer in full without interest.

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

© 2014, Onlario Real Estete Assacialion "OREA”). All rights reserved. This form was developed by GREA for the use and reprodixdion of ils members and licensses
weacron only. Any other use: or reproduction is prohibiled exeept wilh prior wrillen consent of OREA. Da nat aller when peinfing or reproducing the standard pre-set pertion. Form 111 Ravised 2014 Poge1 of 7
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2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p-m.onthe ....ooooviniriiie, day

OF i ,20 Upon complefion, vacant possession of the property shall be given to the
Buyer unless otherwise provided for in this Agreement.

3. NOTICES: The Selier hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving
holices pursuant fo this Agreement. Where a Brokerage (Buyer's Brokerage) has entered into a representation agreement
with the Buyer, the Buyer%ereby appoints the Buyer’s Brokerage as agent for the purpose of giving and receiving notices
pursuant to this Agreement. Where a Brokerage represents both the Seller and the Buyer (multiple
representation), the Brokerage shall not be appointed or authorized to be agent for either the Buyer or
the Seller for the purpose of giving and receiving notices. Any notice relating hereto or provided for herein
shall be in writing. In addition to any provision contained herein and in any Schedule hereto, this offer, any counter-offer,
notice of acceptance thereof or any nofice to be given or received pursuant to this Agreement or any Schedule hereto
{any of them, “Document”} shall be deemed given and received when delivered personally or hand delivered to the
Address for Service provided in the Acknowle gement below, or where o facsimile number or email address is provided
herein, when transmitted electronically to that facsimile number or email address, respectively, in which case, the
signature(s) of the party {parties} shall ge deemed to be original.

(For delivery of Documents to Seller} {For delivery of Documents te Buyer)

4. CHATTELS INCLUDED:

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey all fixtures and chattels

included in the Purchase Price free from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED:

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented and net included in
the Purchase Price. The Buyer agrees fo assume the rental contract{s), if assumable:

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

7. HST: If the sale of the property (Real Property as described above) is subject to Harmonized Sales Tax {HST), then such

tax shall be ...t the Purchase Price. If the sale of the property is nat subject to HST,
(included in/in addition to}

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

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

© 2014, Onlaria Real Estate Association [*OREAY). Al ights reservad. This karm was developed by OREA for the use and reproduclion of its members and licensees
séssor ohly. Any other use or repradudtion is prehibiled excepi with prior wrillen consent of OREA. Do nat oller when prinfing o reprachucing the stondlord presel portion. Form 111 Revised 2014 Page?2 of 7
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1.

TITLE SEARCH: Buyer shall be allowed until 6:00 p.m. onthe........................ dayof. ..ol .20,
{Requisition Date] to examine the title to the property at Buyer's own expense and until the earlier of: (i) thirty days from
the later of the Requisition Date or the date on which the condifions in this Agreement are fulfilled or otherviise waived
or; {ii) five days prior lo completion, to satisfy Buyer that there are no outsranging work orders or deficiency notices

affecting the property, and that its present Use(...........ccowvuivieoooeovoososieocooooe )
may be lawtully continved and that the principal building moBy be insured against risk of fire. Seller hereby consents to
the municipality or other governmental agencies releasing to uyer details of all outstanding work orders and deficiency
notices affecting the property, and Seller agrees to execufe and deliver such further authorizations in this regard as Buyer
may reasonably require.

FUTURE USE: Seller and Buyer ogLree that there is no representation or warranty of any kind that the future intended use
of the property by Buyer is or will be lawful except as may be specifically provided for in this Agreement.

- TITLE: Provided that the flitle to the property is good and free from all registered restrictions, charges, liens, and

encumbrances except as otherwise specifically provided in this Agreement and save and except for (a) any regisiered
restrictions or covenants that run with the land praviding that such are complied with; (b} any registered municipal
agreements and registered agreements with publicly regulated utilities providing such have been complied with, or
security has been posted to ensure compliance and completion, as evidenced by a letter from the relevant municipality
or regulated utility; {c] any minor easements for the supply of domestic utility or telephone services to the property or
adjacent properties; an E:l] any easements for drainage, storm or sanitary sewers, public ufility lines, telephone lines,
callole television lines or other services which do not maferially affect the use of the property. If within the specified times
referred to in paragraph 8 any valid objection to title or to any outstanding work order or deficiency notice, or to the
fact the said present use may not lawfully be continued, or that the principal building may not be insured against risk of
fire is made in writing to Seﬁ/er and which Seller is unable or unwilling to remove, remedy or satisfy or obtain insurance
save and exceFt against risk of fire {Title Insurance} in favour of the Buyer and any mortgagee, (with afl related costs ot
the expense of the Seller), and which Buyer will not waive, this Agreement notwithstanding any intermediate acts or
negotioﬁons in respect of such objections, shall be at an end and cﬁl monies paid shall be returned without interest or
deduction and Seller, Listing Brokerage and Co-operating Brokerage shall not Ee liable for any costs or damages. Save
as fo any valid objection so made by such day and except for any objection going to the root of the fifle, Buyer shall be
conclusively deemed to have accepted Seller's title to the property.

CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain o lawyer to complete the Agreement of
Purchase and Sale of the property, and where the transaction will be completed by electronic registration pursuant to
Part IIl of the Land Registration Retorm Act, R.5.0. 1990, Chapter L4 and the Elecironic Registration Act, SEO. 1991,
Chapter 44, and any amendments thereto, the Seller and Buyer acknowledge and agree that the exchange of closin
funds, non-registrable documents and other items (the “Requisite Deliveries”] and the release thereof fo the Seller cng
Buyer will (cﬂ not occur at the same time as the registration of the transfer/deed (and any other documents intended to
be registered in connection with the completion of fﬂis transaction] and {b) be subject to conditions whereby the Iavgrer(s]
recelving any of the Requisite Deliveries will be required to hold same in trust and nof release some except in accordance
with the ferms of a document registration agreement between the said lawyers. The Seller and Buyer irrevocably instruct
the said lawyers to be bound by the document registration agreement which is recommended from fime fo fime by the
Law Society of Upper Canada. Unless otherwise agreed fo by the lawyers, such exchange of the Requisite Deliveries will
occur in the applicable Land Titles Office or such other location agreeable to both lawyers.

. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of any title deed, abstract, survey or other

evidence of title to the property except such as are in the possession or control of Seiler. If requested by Buyer, Seller will
deliver any sketch or survey of the property within Seller's control to Buyer as soon as possible and prior to the Requisition
Date. If o discharge of any Charge/Mortgage held by a corporation incorporated pursuant to the Trust And Loan
Companies Act {Canada), ghortered Bank, Trust Company, Credit Union, Caisse Populaire or Insurance Company and
which is not to be assumed by Buyer on completion, is not available in registrable form on completion, Buyer agrees to
accept Seller's lawyer's personal undermking to obtain, out of the closingﬁunds, a dischcrﬁje in registrable form and to
register same, or cause same to be registered, on title within a reasonable period of time affer completion, provided that
on or before completion Seller shall provide to Buyer a marigage statement prepared by the mortgagee setting out the
balance required to obtain the discharge, and, wKere a reaktime electronic cleared funds transfer system is not being
used, a direction executed by Seller directing payment to the mortgagee of the amount required to obtain the discharge
out of the balance due on completion.

- INSPECTION: Buyer acknowledges having had the opportunity to inspect the property and understands that upon
Y ? 3 PP fy P perty P

acceptance of this offer there shall'be a binding agreement of purchase and sale between Buyer and Seller. The Buyer
acknowledges having the opportunity to include a requirement for o property inspection report in this
Agreement and agrees that except as may be specifically provided for in this Agreement, the Buyer will
not be obtaining a property inspection or property inspection report regarding the property.

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

© 2014, Onlorio Rext Eskte Assaxciation {"OREA’]. All rights reserved. This form was developed by OREA for the use and repradudion of its members and licensees

szacror only. Any other use or reprodudtion fs prohibiled except with prior written consent of OREA, Do nof aller when printing or repraducing the standard preset portion. Form 111 Revised 2014 Page3d of 7
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14.

17,

18.

19.

20.

21.

24,

25.

26.

27.

3

INSURANCE: All buildings on the property and | other things being purchased shall be and remain until completion
at the risk of Seller. Pending completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in Irust
for the parties as their interests may appear and in the event of substantial dcmage Buyer may either terminate this
Agreement and have all monies paid returned without interest or deduction or else Take the proceeds of any insurance
and complete the purchase. No insurance shall be transferred on completion. It Seller is taking back a
Charge/Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of
adequate insurance to protect Seller's or other mortgagee's interest on completion.

- PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the

subdivision control provisions of the Planning Act by completion and Seller covenants o proceed diligently at Seller’s
expense to obtain any necessary consent by completion.

. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be grepcred in

registrable form at the expense of Seller, and any Charge/Mortgage to be given back by the Buyer to Seller at the
expense of the Buyer. f requested by Buger, Selier covenants that the ransfer/?)eed to be delivered on completion shall
contain the statements contemplated by Section 50{22) of the Planning Act, R.$.0.1990.

RESIDENCY: Buyer shall be credited towards the Purchase Price with the amount, if any, necessary for Buyer to pay to
the Minister of National Revenue to satisfy Buyer's ligbility in respect of tax payable by Seller unc},er the non-residency
provisions of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller dalivers on completion
the prescribed certificate or a statutory declaration that Seller is not then & non-resident of Canada

ADJUSTMENTS: Common Expenses; reclty taxes, including local improvement rates: mortgage interest; rentals;
unmetered public or private ufilities and fuel where billed fo the Parcel of Tied Land and nof the Condominion,
Corporation; are to be apportioned and allowed to the day of completion, the day of completion itself to be apportioned
o the Buyer. There shall be no adjustment for the Seller's share of any assefs or liabilities of the Condominiom orporation
including any reserve or contingency fund to which Seller may have confributed prior to the date of completion,

PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented
current value assessment and properties may be re-assessed on an annual basis. The Buyer and Seller agree that no claim
will be made against the Buyer or Seller, or any Brokerage, Broker or Salesperson, for any changes m properl?/ tax as
?‘ result of a re-assessment of the property, save and except any property faxes that accrued prior to the completion of
this transaction.

TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doin% or completing of any
matter provided for herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or by
their respective lowyers who may be specifically authorized in that regard.

TENDER: Any tender of documents or money hereunder may be made upon Selier or Buyer or their respective lawyers
on the day set for completion. Money shall be tendered with funds drawn on o lawyer’s trust account in the form of a
bank draff, certified cheque or wire transfer using the Large Value Transfer System.

. FAMILY LAW ACT: Seller warrants that spousal consent is not necessary fo this transaction under the provisions of the

Family Law Act, R.5.0.1990 unless Seller's spouse has executed the consent hersinafter provided.

. UFFI: Seller represents ond warrants to Buyer that during the time Seller has owned the property, Seller has not caused

any building on the property to be insulated with insulation containing ureatormaldehyde, and that to the best of Seller's
knowledge no building on the property contains or has ever contained insulation that contains ureaformaldeh de. This
warranty shall survive and not merge on the completion of this transaction, and if the building is part of a multiple unit
building, this warranty shall enly apply to that part of the building which is the subject of this transaction.

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

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

AGREEMENT IN WRITING: If there is conflict or discrepancy between any provision added tfo this Agreement
fincluding any Schedule attached hereto} and any provision in the standard pre-set portion hereof, the added provision
shall supersede the standard pre-set provision fo J:e extent of such conflict or discrepancy. This Agreement including any
Scheduﬁa attached hereto, shall constitute the entire Agreement between Buyer and Seller, There is no representation,
warranty, collateral agreement or condition, which alfects this Agreement other than as expressed herein. For the
purposes of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with all
changes of gender or number required by the context.

TIME AND DATE: Any reference to a time and date in this Agreement shall mean the time and date where the property

is located.
INITIALS OF BUYER(S): © INITIALS OF SELLER(S): ©

© 2014, Onlario Real Estale Association "OREA“). All rights reserved. This form was developed by OREA for the use and reproduction o its members and licensees
only. Any oither use of reproduction is prohibited except wik prior written consent of OREA. Do not alter when prirting or repreducing the standord pre-set partion, Form 111  Revised 2014 Page4 of 7
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28. COMMON ELEMENTS CONDOMINIUM:

a). COMMON EXPENSES: The Seller warrants to the Buyer that the common expenses presently payable to the
Condominium Corporation in respect of the Property are approximately $..................... per month, which includes the

following:

b). STATUS CERTIFICATE AND MANAGEMENT OF CONDOMINIUM: The Seller represents and warranis to the Buyer
that there are no special assessments contemplated by the Condominium Corporation, oncﬁhere are no legal actions pending
by or against or contemplated by the Condominium Corporation. The Seller consents to a request by the Buyer or the Buyer’s
authorized representative for a Status Certificate from the Condeminium Corporation. Buyer acknowledges that the
Condominium Corporation may have enfered into a Management Agreement for the management of the condominium property.
Seller agrees to deliver to Buyer, if it is possible without incurring any costs in so doing, copies of all current concﬁ:minium
documentation of the Condominium Corporation, including the Declaration, Description, By-laws, Common Element Rules and
Regulations and the most recent finoncicrstctemenrs of the Condominium Corporation.

€). MEETINGS: The Seller represents and warrants to the Buyer that ot the time of the acceptance of this Offer the Seller
has not received a notice convening a special or general meeting of the Condominium Corporation respecting:

(i) the termination of the government of the condominium property;

(ii} any substantial alteration in or substantial addition to the common elements or the renovation thereof; OR

(iii}) any substantial change in the assets or liabilities of the Condominium Corporation;

and Seller covenants that if the Seller receives any such nofice prior to the date of completion Seller shall forthwith hotify
the Buyer in writing and Buyer may thereupon at the Buyer's option declare the Agreement null and void and all monies

paid by the Buyer shall be refunded without interest or geducl‘ion.

d). TITLE: The Buyer agrees to accept title to the Property subject to the provisions of the Condominium Act and its
Regulations and the terms, conditions and ‘provisions of the Declaration, Description and Bylaws, Occupancy Standards
BV?CIWS_, including the Common Element Rules and other Rules and Regulations.

INITIALS OF BUYER(S): © INITIALS OF SELLER(S): ©
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29. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are
bound by the terms herein.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and sedl:

{Witness) [Buyer) {Seal]

I, the Undersigned Seller, agree to the above offer. 1 hereby irrevocably instruct my lawyer to pay directly to the brokercge(sci
with whom | Eave agreed lo pay commission, the unpaid balance of the commission together with applicable Harmonize
Sales Tax {and any other taxes as may heredfter be applicable], from the proceeds of tﬁe sale prior to any payment to the
undersigned on completion, as advised by the brokerage(s) to my lawyer.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal;

[Witness) |5eller) {Seal)

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents to the disposition evidenced herein pursuant to
the provisions of the Family Law Act, R.5.0.1990, and hereby agrees with the Buyer that he/she will execute u||pnecesscry
or incidental documents to give full force and effect to the sale evigenced herein.

[Witness) [Spouse] [Seal)

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the conirary, | confirm this Agreement with all
changes both typed and written was finally accepted by dll parties at...........o....... RS, day
O e C 2 e

LiSHNG BrOKEITIE. ... ..o ettt oottt et Tel.NQ. coo e,

Coop/Buyer Brokerage. ... ..o e TelNo. e
ACKNOWLEDGEMENT

! acknowledge receipt of my signed copy of this dccepted Agreemeni of i acknowied'ge receipt of my signed copy of fhis accepted A:}greemeni of

Purchase and Sale and | authorize the Brokerage to forward a copy to my lawyer. | Purchase and Sale and | authorize the Brokerage to forward o copy to my kewyer.

........................................................................... DATE. oo | ittt et DATE. .....ocvvvin.
iSeller) [Buyer)
............................................................................ DATE. .ot | piereeimimnieee oo etr e DATE o
(Seller) {Buyer]
Address for Service. .. ..o e Address for Service.........o..oov oo

Seller's Lawyer
AGRESS. ...ttt

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Cooperating Brokerage shown on the foregoing Agreement of Purchase and Sale:

In consideratian for the Co-operating Brakerage procuring the foregoing Agreement of Purchase and Sale, | hereby declare thot olf moneys received or receiveble by me in connection with
the Transaction as contemplated in the MLS® Rules and Regulations of my Real Estate Boord shall be receivable and held in frust, This agreement shall constitute ¢ Commission Trust Agreement
as defined in the MLS® Rules and shall be subject o and governed by the MLS® Rules pertaining to Commission Trust.

DATEG as of the dote end fime of the acceptance of the foregaing Agreement of Purchase and Sale. Acknowledged by:

{Authorized to bind the Listing Brokerage) {Authorized 1o bind the Co-operaling Brokerage)

© 2014, Onfario Redl Estote Asseciation "OREA?). Al rights reserved. This form was developed by OREA for the use and reproduction of is members and licensees
mearon onfy. Any other use or reproduction is prohibited except with prior writen consent of GREA. Do nl aher when prinfing or reproducing the siandard preset portion. Form 111 Revised 2014 Page6 of 7
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mg&a@m Schedule A Form 111

Auccinion  Agreement of Purchase and Sale - POTL for use in the Province of Ontaric
Common Elements Condominium

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

Buyer agrees to pay the balance as follows:

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

INITIALS OF BUYER(S): © INITIALS OF SELLER(S): ©
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LLnouuLLn o
ESSEX STANDARD CONDOMINIUM PLAN NO. 122
CONDOMINIUM RULES

BYLAW #3 as amended are the Sollowing rules Tespecting the uss of the common elements and unis 1o promots the
satoty, security or walare of the OWners and residants, and lo prevent unrsascnable interfarence with the use and
enioymant of the common slemants and of othar unita,

The following rules and regulations shall be observad by the owners and any othar paraan QECUPYing @ unit with the
OWner's approval, and a¥ guests and invitnes of any one of them, whose acls and omissions in reation 10 the
coservance of these rules the owner shall be responmble lor:

1.

with 1he regulstions of tha Fire Dapariment o7 with any insurance policy carried by the Corporsiion of any owner
or conflict with any of tha rulss and ordinances of Ihe Board of Healin or wilh any steture or municipat by-iaw.

Nathing shall be piaced on the oulside sills or projechians, No awning or shade shall ba sracted over or ouiside
of the windows or balconies withou! the prior writian canaeni of the board of directors (herainatiar ralerred 1o aa
tha “Boara),

Walst shall not ba laft TUnNINg unjess in actusl L4 n any und, Batvoom Axture and other plumbing apparatus.
including drains, shall not be used for &ny Lurposs other than those far whigh they are constructad and no
sweapings, garbage, rubbish, ags, ashes or oliher substances shall be thrown tharamn,

No ane shali place. leave of permit o b Placed, of #ft in, or upon the common slaments including those of which
thora is exciusive use, any debris, rafuse or garbags, excen! in the designated garvage chute or in any area
designated by the Corporslion as & central garbage depomitory, Such dabria, reluse or garbage snall be contaned
in praparly tied plastic bags not excesding twanfy-live (25 Jbs) pounds per bag in wesght, ang nat axceeding the
dimensions of the garbage chute, Whare such dabtis, reluse or garbage consists of packing carions or crates,
arrangamaents shall be made with the manager kor the means o! digposal thereol, and in no svent shall such
packing cartons or crales be lefi outside tha unit.

No one shall creale or parmil he creation of or continuation ot By nOISA Or riuisance which, in the opinion of
Board or the manager, may or does disturb the comfort or quidet enjoyment of the property by other owners, thair
tanants, Ncancees. families, guasts, vishors, mvileas. servants and peraons having buginess with them.

Nothing shalt be thrown pul of the windows or doors of the building.
No ona shall overdoad exigting alactrical circuits.
No auction sals shall e haid on iha proparty.

No stares of conl, or any combusiible, inflammabla or atangive GOO0dB, Provisons of materiale shall be kept in any
unil excapl for use in any fireplace lorming part of the urat,

. The sidewalks, onlryways. passageways. walkwitys and driveways used in cammon oy shalf nat be obstructed by

any one or usad lor any purposa oiher then tor ingress and egress to and tram units,

. No mops. brooms, dustars, Tugs of bedding shall be abaken or baaten from any window, door or those parts of

the common elamants ovar which tharg 1s exclusive use. No hanging or drying of clothes is allowsd on any part
of the common slsmants including those parts of the common Samanis over which thare 15 exclushe use. Only
saasonsl furnitute is aliowed on balconies and the balconias shail not be used for norage.

. No motor vahicle of any kind shail be dnven on any part of the comman elamenis other than on a arveway,

parking space or loading space.

. No telgvizion antenna, aeriai, saleiitg dish, 1owsr or smitar atructurs and appurlenancas thereta shalf ba srecied

on of iastenad 1v any uni or [0 any portion of the commor: aigmenic, except by the Corporation in connection with
4 comman lelevision cable systam.

- No o shail harm, mutiinte, dentroy. alter or littar any of the ianoscaping wark on tha property. ncluding grass,

Ureas, shrubs, hadges, flowsrs or fiowar bads.

- No buikding or strusture or fent shall be ereclsd and no trader either with or withaut living, sleeping or sating
accommodalions shall be piaced, localed, kept or mainiained on the comman elements by anyone other than the
Ceciarant, as provided in the Daclarabion,

. Na decarations, adornments, furnidure, floor mats ar any other such iteims shak ba Placed or permitted in any of
the hallways which are common areas.
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SCHEDULE C

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

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

Authority for Sale

1 Subject to what follows, it is understood and agreed that the Vendor is selling the real
property and chattels described in the attached pre-printed form 111 (collectively, the
“‘Assets”) pursuant to an Order of the Superior Court of Justice (Ontario) dated October
29, 2013 (the "Appointment Order”) by which the Vendor was appointed as receiver of
the property, assets and undertakings of Portofino and entering into this Agreement
pursuant to an Order of the Superior Court of Justice (Ontario) dated May 2, 2014 (the
‘Omnibus Approval and Vesting Order”) by which the Vendor was prospectively
authorized to execute agreements of purchase and sale for the condominium units and
related chattels owned by Portofino, including the Assets. The Appointment Order
entitles the Vendor to sell all or any part of the property and assets of Portofino subject
to the approval of the Court in certain circumstances. The Omnibus Approval and
Vesting Order prospectively granted court approval of the transaction contemplated by
this agreement.

Acceptance of Interest and “As is, Where is”

2 The Purchaser acknowledges that the Assets are being purchased on an “as is, where
is” basis and that he/she has inspected the Assets and will accept the same in their
present state and condition. The Purchaser acknowledges and agrees that the Vendor
has not made and will not be asked to make any representation or warranty and further
acknowledges that there are no conditions or warranties, whether express or implied,
statutory or non-statutory, affecting or in any way relating to the Assets or any portion
thereof relating to any manner whatsoever, including the title, encumbrances, state of
repair, degree of maintenance, description, quality, fitness for any present or intended
purpose or use, physical condition, compliance or hon-compliance with environmental
ruies, reguiations or iegisiative provisions, zoning, or any other matter whatsoever. The
Vendor has no knowledge and makes no representations or warranties, whatsoever, as
to the existence or non-existence of urea formaldehyde insulation, asbestos, PCB's,
radium, radon or radon daughters, or any other substances, liquids or materials,
whether hazardous or toxic or not, which are or which may constitute on their own or
together in combination with any other substance contaminants or pollutants of any
environment, including the natural environment. The Vendor specifically makes no
representation regarding the compliance of the Assets with any environmental
regulation, whether federal, provincial or municipal or with respect to any rule,
regulation, covenant or agreement whether statutory or non-statutory. The Purchaser
acknowledges that the Purchaser has relied entirely upon the Purchaser's own
inspections and investigations with respect to all such issues and with respect to
proceeding with the transaction contempiated in this Agreement. The implied covenants
set forth in the Land Registration Reform Act otherwise operating in favour of the
Purchaser are hereby expressly excluded. All conditions and warranties expressed or
implied pursuant to the provisions of the Sale of Goods Act of Ontario do not apply
hereto and have been waived by the Purchaser.

112009402
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The description of the Assets is believed to be materially correct but if any statement,
error or omission shall be found therein or in the particulars thereof, same shall not
entitle the Purchaser to be relieved of any obligation hereunder nor shall any
compensation be allowed to either the Vendor or the Purchaser in respect thereof.
Similarly loss of or damage to any portion of the Assets, with the exception of the
substantial destruction of the condominium unit comprising the real property shall not
entitle the Purchaser to be relieved of any obligation hereunder nor shall any
compensation or abatement be allowed to the Purchaser by reason thereof.

Closing Documents

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

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

b) A Statement of Adjustments.

The Purchaser agrees to provide on closing such other undertakings, certificates,
releases, agreements and documents as the Vendor’s solicitors and the Purchaser's
solicitors, both acting reasonably, determine are necessary or required to complete the
transactions contemplated herein.

Extension of Closing

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

Covenants of the Purchaser

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

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

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

11200940.2



Representations and Warranties of the Vendor

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

a) The Vendor has been duly appointed by the Appointment Order as the receiver of
the property, assets and undertakings of Portofino and has the requisite right, power
and authority to enter into this Agreement and to complete the transactions
contemplated herein;

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

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

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

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

fy The Vendor shall furnish or produce only any abstract, deed, declaration or other
document or evidence of its interest in the Assets or any portion thereof that is in its
possession.

Representations and Warranties of the Purchaser

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

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

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

Mutual Conditions for the Benefit of the Vendor and the Purchaser

8 The following conditions are for the benefit of both the Vendor and the Purchaser and
neither party will be obligated to complete the transactions contemplated by this
Agreement unless such conditions have been satisfied or waived by both the Vendor
and the Purchaser:

a} Atthe time of closing, no order will have been issued by a court of competent
jurisdiction which remains in effect, and no action or proceeding will have been
instigated which remains pending before any court of competent jurisdiction to
prevent or otherwise adversely affect the purchase and sale of the Assets or any
portion thereof pursuant to this Agreement; and

11200940.2
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b) The Appointment Order and Omnibus Approval and Vesting Order shall remain in
effect and the Vendor shall not have lost its ability to complete the transaction
contemplated by this Agreement.

Exclusion from Ontario New Home Warranty Progam

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

Unwanted Chattels

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

Fixtures/Chattels

11 Other than the chattels described in Form 111 of the Agreement, the purchase price
herein shall not include any chattels presently located on, upon, around or forming part
of the real property, and the Purchaser acknowledges that the following fixtures may
have been instalied by the registered owner of the real property on a rental basis:

Hot water heater

Conditional Period

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

independent Advice

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

Receipt of Information

11200040.2



14 The Purchaser acknowledges that no property owner's statement of disclosure will be
delivered or requested and that any document supplied to the Purchaser has been
provided for the convenience of the Purchaser and has been delivered without any
representation or warranty by or on behalf of the Vendor as to its accuracy or with
respect to any other aspect thereof and does not form part of this Agreement.

Notices

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

a) To the Purchaser at:

With a copy to (Counsel)

b) To the Vendor at:

BDO Canada Limited

252 Pall Mall Street

Suite 103

London, ON NBA 5P8

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

11200940.2
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With a copy to:

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

London, ON N6A 5R8

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

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

General Provisions

16

18

20

21

22

23

Acceptance of this offer by either party and communication of same by facsimile
transmission shall be binding upon each party as if documents transmitted were
originally executed documents.

Upon termination of this Agreement by reason of default of the Purchaser, in addition to
any other remedy which the Vendor may have, the deposit, together with all interest
accrued thereon, shall be paid to the Vendor, forthwith, without any further direction
from the Purchaser required as liquidated damages and not as a penalty

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

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

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

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors and assigns, as the case
may be.

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

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

11200840.2
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24 The Vendor is acting solely in its capacity as receiver and manager of Portofino and
shall have no personal or corporate liability under or by virtue of this Agreement.

IN WITNESS WHEREOF the parties hereto have duly executed this Schedule “C” on this

day of

Withess

Name of Witness

Address of Witness

11200940.2

Purchaser

BDO Canada Limited, in its capacity

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

Stephen N. Cherniak, CPA, CA, CIRP
Senior Vice President
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Court File No. CV-13-19866
ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE MR. ) FRIDAY, THE 2ND
)
JUSTICE THOMAS ) DAY OF MAY, 2014
BETWEEN:
BANK OF MONTREAL
Applicant
-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 Portofino Corporation (“Portofino”)
pursuant to the Order of The Honourable Justice Thomas dated October 29, 2013 (the

“Receiver’), for an order:

(a) prospectively authorizing the Receiver to accept an offer or offers to purchase
any or alt of the unsold units (the “Unsold Units”) provided that the sale price 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
simitar units and all other terms of the offer(s) are, in the Receivers sole opinion,

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

11444688.1
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-2-

modifications thereto deemed necessary by the Receiver (each agreement
hereinafter referred to as an “Unsold Unit Sale Agreement’);

() prospectively approving the sale transactions (each such transaction, a
“Transaction” and together, the “Transactions”) in respect of the Unsold Units,
more particularly described on Schedule “A” to this Order: and

(d) providing that, upon the delivery by the Receiver 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, title 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, Windsor, Ontario.

ON READING the Third Report of the Receiver dated April 21, 2014 and all appendices
thereto {the “Third Report’), and the Confidential Supplement to the Third Report and all
appendices thereto (the "Confidential Supplement’) and on hearing the submissions of
counsel for the Receiver, and such other persons as may be present and on noting that no other
persons appeared, although properly served as appears from the affidavit of Susan Jarrell
sworn April 21, 2014, filed:

1. THIS COURT ORDERS that the Receiver is hereby prospectively authorized to accept
an offer or offers to purchase any or all of the Unsold Units provided that the sale price 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 opinion, in the best interests of the stakeholders of Portofino.

2. THIS COURT ORDERS AND DECLARES that each Transaction is hereby prospectively
approved, and the execution of each applicable Unsold Unit Sale Agreement 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 or desirable for

114446881
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the completion of any Transaction and for the conveyance of the Purchased Assets to each

applicable Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
Certificate to the Purchaser 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 Receiver's Certificate in
respect of such Unsold Unit Sale Agreement shall vest absolutely in and to the Purchaser, free
and clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or
otherwise), liens, executions, levies, charges, or other financial or monetary claims, whether or
not 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 or charges created by the Order of the Honourable Justice Thomas dated
October 29, 2013; (i) all charges, security interests or claims evidenced by registrations
pursuant to the Personal Property Security Act (Ontario) or any other personai 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 Order, including without limitation, Claims in
respect of the Construction Lien Act (Ontario); (iv) those Claims listed on Schedule “C” hereto
in relation to the Purchased Assets (all of which are collectively referred to as the
"Encumbrances”, which term shall not include the permitted encumbrances, 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 Certifica
of the Encumbrances affecting or relating to 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 Assets 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 and/or the Land Registration
Reform Act (which will include a copy of this Order and the fully completed and executed
Receiver's Certificate 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 the

114446881
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Purchased Assets listed in Exhibit “A” to the Receiver's Certificate in fee simple, and is hereby
directed to delete and expunge from title to the Purchased Assets all of the Claims listed in
Schedule “C” hereto and in paragraph 3 of this Order.

6. THIS COURT ORDERS that for the purposes of determining the nature and priority 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 from the sale of the Purchased Assets with the same priority as they
had with respect to the Purchased Assets immediately prior to the sale, as if the Purchased
Assets had not been sold and remained in the possession or control of the person 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 to the
iid Insolvency Act (Canada) in respect of Portofino and any

bankruptcy order issued 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 bankruptcy that may be appointed in respect of Portofino and shall
not be void or voidable by creditors of Portofino, nor shall it constitute nor be deemed to be a
settlement, fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,
or other reviewable transaction under the Bankruptcy 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.
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9. THIS COURT ORDERS AND DECLARES that each Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

10.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunai,
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 terms of this
Order. Al courts, tribunals, regulatory and administrative bodies are hereby 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 to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

Justice, Superior Court of Justice

11444688.1
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Description:

11444688 .1

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, Pl 392 & Pt Lot 73 Concession 1 Windsor; Pt 1 Pl 12R17829: S/T Ease

as set out in Schedule “A” of Declaration CE278123, Windsor Ontario (LT)

(LRO#12)

Unsold Condominium Units
Unit Level PIN
1 1 01872 - 0001
2 1 01872 - 0002
3 1 01872 - 0003
4 1 01872 - 0004
5 1 01872 - 0005
6 1 01872 - 0006
3 2 01872 - 0052
4 2 01872 - | 0053
4 3 01872 - 0058
9 3 01872 - 0063
1 4 01872 - 0085
2 4 01872 - 0066
8 4 01872 - 0072
8 5 01872 - 0c8z2
1 6 01872 - 0085
3 6 01872 - | 0087
1 7 01872 - 0095
4 7 01872 - 0098

Schedule “A” - Page 1 of 5

49



Unsold Condominium Units .
Unit | Level | | PIN
8 7 01872 | - |0102
3 8 01872 - | 0107
2 8 01872 | - 0108
5 8 01872 | - 0109
6 8 01872} - 10110
1 9 01872 | - |0115
3 9 01872 | - | 0117
7 9 01872 | - | 0118
6 9 01872 | - |0120
1 10 01872 | - 0123
> 10 01872 - | 0124
8 10 01872 ' - 10130
1 11 01872 - | 0131
2 11 01872 - 10132
2 1 01872 | - |0134
5 11 01872 - | 0135
1 12 01872 | - | 0139
2 12 01872 | - | 0140
1 13 01872, - | 0145
5 13 01872 | - |0146
3 13 01872 | - | 0147
1 14 01872 | - | 0151
5 14 01872 | - 0152
3 14 01872 | - | 0153

Schedule “A” - Page 2 of 5
11444688.1



11444688.1

Unsold COndomi'niUm Units

Lével

Unit PIN
4 14 01872 - 0154
1 15 01872 - 0157
2 15 01872 | - | 0158
3 15 01872 | - | 0159
5 15 01872 - 0161
1 16 01872 | - | 0162
2 16 01872 - 0163
3 16 01872 - 0164
5 16 01872 | - |0166
Unsold Parking Units
~ Unit Levei PIN
7 1 01872 - 0007
8 1 01872 | - {0008
12 1 01872 | - | 0012
13 1 01872 - 0013
16 1 01872 - {0016
17 1 01872 - 0017
18 1 01872 - 0018
19 1 01872 - 0019
20 1 01872 | - | 0020
21 1 01872 | - | 0021
22 1 01872 | - 0022
23 1 01872 - 0023

Schedule “A” - Page 3 of 5

5/



11444688.1

‘Unsold Parking Units

Unit Level PIN

24 1 01872 - | 0024
25 1 018721 - | 0025
26 1 01872 ! - | 0026
27 1 01872 | - |0027
28 1 01872 | - | 0028
29 1 01872 | - | 0029
30 1 01872 - | 0030
31 1 01872 | - | 0031
32 1 01872 | - | 0032
33 1 01872 | - | 0033
34 1 01872 | - 10034
35 1 01872, - | 0035
36 1 01872 | - | 0036
37 1 01872 - | 0037
38 1 01872 - | 0038
39 1 01872 | - | 0039
40 1 01872, - | 0040
41 1 01872 - | 0041
42 1 01872 | - | 0042
43 1 01872 | - | 0043
44 1 01872 | - | 0044
45 1 01872 ! - | 0045
46 1 01872 | - | 0046
47 1 01872 ) - | 0047

Schedule “A" - Page 4 of 5
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‘Unsold Parking Units -~
Unit T Level PIN
48 1 01872 0048
49 1 01872 0049
Unsold Storage Units
Unit | Level PIN
2 A 01872 0168
1 A 01872 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 -
PORTOFINO CORPORATION
Respondent
RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Justice Thomas of the Ontario Superior Court of
Justice (the "Court") 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 Honourable Justice Thomas of the Court dated May 2,

2014, the Court granted an omnibus approval and vesting order (the “Omnibus Approval and

F

Vesting Order”}, providing for among 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 Court’s authorization of the Receiver 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 all of Portofina’s right, title and interest in and to the
lands and premises legally described on Exhibit “A” to this Receiver's Certificate (the
‘Purchased Assets"), with such vesting to be effective in respect of the Purchased

11444688.1
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Assets upon the delivery by the Receiver 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 satisfied or, to the
extent that such conditions could be waived, have been waived by the Receiver and the
Purchaser; and (iii) the transaction described in the Sale Agreement (the “Transaction”)
has been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, 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 price for the
Purchased Assets payable on closing pursuant to the Sale Agreement;

2, The conditions to closing as set out in the Sale Agreement have been satisfied or, to the
extent such conditions could be waived, have been waived by the Receiver and the Purchaser;

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

4, 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 Portofing’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 solely in its capacity
as Court-appointed receiver of Portofino
Corporation and not in its personal capacity

Per:

Name:
Title:

11444688 .1
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Exhibit “A” to Form of Receiver's Certificate — Purchased Assets

(INSERT LEGAL DESCRIPTION AND MUNICIPAL ADDRESS FOR EACH UNSOLD UNIT

COMPRISING THE PURCHASED ASSETS SUBJECT TO THE APPLICABLE UNSOLD UNIT
SALE AGREEMENT)

114446881
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Schedule “C” - Claims to be deleted and expunged from title to the Unsold Units

58

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, P1 392 & Pt Lot 73 Concession 1 Windsor: Pt 1 P| 12R17829; 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.

1.

12.

Instrument No. CE185236 — Charge in the principal amount of $30,000,000 from
Portofino 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 to Lombard General Insurance Company of Canada, registered on
November 29, 2005.

Instrument No. CE297353 — Charge in the principal amount of $1,000,000 from Portofino
Corporation to 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, 2009.

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

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

Instrument No. CE482047 -~ Charge in the principal amount of $400,000 from Portofino
Corporation to Sutts Strosberg LLP, registered on August 9, 2011.

Instrument No. CES00568 — 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 Portofino Corporation to
Royal Bank of Canada, registered on December 20, 2011,

instrument No. CE508840 — 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,

Schedule "C" — Page 10f 4
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13.

14.

15.

16.

17.

18.

19.

20.

registered on July 22, 2013.

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

Instrument No. CE584311 — 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, CE588099 — Condo Lien/98 in the amount of $80,749 registered by
Essex Standard Condominium Corporation No. 122 on October 29, 2013,

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

Instrument No. CE588865 — Certificate registered by Andreolli Investments Inc. and
Wilma Capaldi on November 1, 2013.

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

Unsold Parking 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.

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. CE380280 — Notice from Portofino 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, 2009.

Instrument No. CE459564 — Notice from Portofino Corporation 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 Portofino Corporation to
Royal Bank of Canada, registered on December 20, 2011.

Instrument No. CES508840 — Application 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.

13.

14.

15.

16.

registered on March 1, 2012.

Instrument No. CE574028 — Notice from Portofino Corporation to Bank of Montrea!,
registered on July 22, 2013.

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

Instrument No. CE584311 — 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. CE588098 — Condo Lien/98 in the amount of $23497 registered by
Essex Standard Condominium Corporation No. 122 on October 29, 2013.

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

Instrument No. CE588865 — Certificate registered by Andreolli Investments Inc. and
Wilma Capaldi on November 1, 2013,

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

1.

N

Instrument No. CE185236 - Charge in the principal amount of $30,000,000 from
Portofino 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 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.

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

Instrument No. CE459564 — Notice from Portofino Corporation 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 Portofino Corporation to

Schedule “C" — Page 3of 4
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10.

11.

12.

13.

14.

15.

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

instrument No. CE508840 — 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 Portofino 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 1287678 Ontario Inc. on September 30, 2013,

Instrument No. CE584311 — Construction lien in the amount of $3,000,000 registered by
Andreolli Investments Iinc. 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. CE588864 — Certificate registered by Dante J. Capaldi and 1287678
Ontario Inc. on November 1, 2013,

Instrument No. CE588865 — Certificate registered by Andreolli Investments Inc. and
Wilma Capaldi on November 1, 2013.

Schedule "C" — Page 4of 4
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants
related to the Unsold Units (Unsold Condominium Units, Unsold Parking Units and

11444688 .1

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. CE191717 — Notice from the Corporation of the City of Windsor to
Portofino Corporation

Instrument No. CE278123 — Declaration Condo

Instrument No. ECP122 - Plan Condominium

Instrument No. CE279560 — Condo By-Law/98 (By-Law No. 1)
Instrument No. CE279561 — Condo By-Law/98 (By-Law No. 2)
Instrument No. CE279607 — Condo By-Law/98 (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)

instrument No. CE279643 — Condo By-Law/98 (By-Law No. 8)
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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
BANK OF MONTREAL

Applicant

-and -

PORTOFINO CORPORATION
Respondent

THIRD REPORT TO THE COURT SUBMITTED BY BDO CANADA LIMITED,
AS RECEIVER OF PORTOFINO CORPORATION

April 21, 2014
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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
("Portefino”, “Portofino 2" 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 the Honourable 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 all material times, Portofino was engaged in the development of a 123 unit luxury
residential condominium project known as “Portofing” (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 Condominium was completed in 2007, but not all
individual 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 present time, Portofino owns:

(a) fifty-two (52) condominium units, including forty-three (43} fully finished units

and nine (9) unfinished units {the “Unsold Condominium Units");

11344471.3



1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

(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”™).

The Unsold Parking Units and Unsold Storage Units are not assigned to specific

condominium units under the Condominium Declaration.

Since 2005, there has been ongoing litigation commenced by Remo Valente Real

Estate (1990) Limited ("Valente Real Estate"), as plaintiff, against Capaldi, Portofino,

Portofino Riverside Tower Inc. (*Portofino 1”) and Westview Park Gardens (2004)

Inc. ("Westview Park”), as defendants in Court Action No. 05-CV-5864CM (the

“Valente Court Action’). Portofino 1 is a company which held title to the Project

before it was transferred to Portofino. Westview Park is a previous name of Portofino.

An application was brought by BMO for the appointment of BDO as Receiver and

Manager of Portofino to ensure that the Unsold Units are sold in an orderly fashion

and that their sale is not prevented or delayed by litigation proceedings.

As noted above, on October 29, 2013, the Honourable Mr. Justice Thomas granted

the relief sought by BMO and issued the Appointment Order.

Although the Appointment Order imposes a stay of proceedings in respect of

Portofino (the “Stay"}, leave of the Court was granted to continue the Valente Court

Action.

The Receiver submitted its First Report to the Court dated December 6, 2013 (“First

Report’) in support of a motion for, among other things, the advice and direction of

the court on issues relating to the letter of credit posted by Portofing with the Court as

security in the Valente Court Action, the Receiver’s future involvement in the trial and

the defence of the Valente Court Action, whether or not the Valente Court Action
2
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1.2.10

1.2.11

1.212

should continue to be exempted from the Stay and whether the trial of the Valente
Court Action should be adjourned untit such time as the Court determines that funds
remain in the receivership proceeding after satisfaction of the secured claims to
satisfy, in whole or part, the claims of unsecured creditors (the "Remaining Issues™).
A copy of the First Report (without appendices) is attached as Appendix B.

By Order dated December 13, 2013 (the “December Order”), among other things,
Mr. Justice Thomas approved the sales process for the Unsold Units. The Remaining
Issues in respect of the December Motion were adjourned at the request of Valente
Real Estate and on consent of the Receiver, in part, to a date to be agreed by
counsel and scheduled by the Trial Coordinator. A copy of the December Order is
attached as Appendix C.

By Order of Mr. Justice Thomas dated February 3, 2014 (the “Timetable Order’), a
timetable was established and the hearing of the Remaining Issues scheduled for
May 2, 2014. A copy of the Timetable Order is attached as Appendix D.

The Receiver submitted its Second Report to the Court dated February 28, 2014 (the
“Second Report’) to provide the Court with additional information with respect to
matters raised in connection with the Valente Court Action. A copy of the Second

Report (without appendices) is attached as Appendix E.

11344471.3
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2. Terms of Reference

2.1 In preparing this Third Report, the Receiver has relied upon unaudited and draft,
internal financial information obtained from the Portofino's books and records and
discussions with former 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.

11344471.3
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3. Purpose of the Receiver’s Third Report

3.1 This constitutes the Receiver's Third Report to the Court (the “Third Report’) in this

matter and is filed:

(a)

113444713

To provide this Court with information on:

(i)

(ii)

(iif)

the Receiver's activities since the date of the First Report and the
Receiver's activities as outlined therein;

the process undertaken by the Receiver in respect to the marketing
and sale of the Unsold Units;

the Receiver's recommendation with respect to the sale of Unit 8,
Level 11, Essex Standard Condominium Plan No. 122, Windsor (PIN
01872-0138 (LT)), municipally known as 1108-1225 Riverside Drive
West, Windsor (“Unit 1108");

In support of an order of the Court (the “Unit 1108 Approval and Vesting

Order"):

(i)

(ii)

sealing the Confidential Supplement to the Third Report dated April 21,
2014 and all appendices thereto (the “Confidential Supplement’) filed
with the Court from the public record until further order of the Court;

approving the agreement of purchase and sale dated February 15,
2014 with a closing date of May 5, 2014 (the "Unit 1108 APS")
between the Receiver, as vendor, and Quan Shi (“Shi"), as purchaser,
in respect of Unit 1108 and an Order authorizing and directing the
Receiver to enter into and complete the transaction contemplated by
the Unit 1108 APS (the “Unit 1108 Transaction”) and thereafter to file

the Receiver's certificate;

R



(c)

11344471.3

(iii)

vesting in Shi all of Portofino’s right, title and interest in and to Unit

1108 free and clear of any and all claims and encumbrances;

In support of an order of the Court (the “Sale Agreement Order”):

(i)

(iif)

approving the Third Report, the Confidential Supplement and the
activities and conduct of the Receiver described therein;

approving the form of Agreement of Purchase and Sale with respect to
the sale of the Unsold Units, substantially in the form attached as
Appendix F hereto (the “Form of Unsold Unit Sales Agreement”)
together with any amendments thereto deemed necessary and
appropriate by the Receiver to be used by the Receiver on all future

sales of the Unsold Units;

approving the Receivers interim Statement of Receipts and
Disbursements for the period October 29, 2013 to April 16, 2014 (the

“Statement of Receipts and Disbursements”);

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

approving the professional fees and disbursements of Miller Thomson
LLP (*MT"), counsel to the Receiver (“MT Fees” and collectively with
the BBO Fees, the “Professional Fees”):

in support of an order of the Court (the “Omnibus Approval and Vesting
Order”):

(i)

prospectively authorizing the Receiver to accept an offer or offers to
purchase any or all of the Unsold Units provided that the sale price 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 opinion, in the best interests of the stakeholders of

Portofino;

RYA
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(i)

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 modifications
thereto deemed necessary by the Receiver (each agreement
hereinafter referred to as an “Unsold Unit Sale Agreement’);

prospectively approving the sale transactions (each such transaction, a
“Transaction” and together, the “Transactions”) in respect of the
Unsold Units, more particularly described on Schedule “A” to the
Omnibus Approval and Vesting Order; and

providing that, upon the delivery by the Receiver to a Purchaser of a
Receiver's Certificate substantially in the form attached as Schedule
“B” to the Omnibus Approval and Vesting Order, alt 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 the Omnibus Approval and Vesting Order, save and
except for those encumbrances listed on Schedule “D” of the Omnibus
Approval and Vesting Order, in relation to the Purchased Assets.

13



4. Receiver’s Activities

4.1

4.2

4.3

4.4

45

4.6

47

113444713

In its First Report, the Receiver reported to the Court on its activities for the period
October 29, 2013 to December 6, 2013. As noted above, the Receiver's Second
Report was prepared solely to provide the Court with additional information with
respect to matters raised in the Valente Court Action. In this Third Report, the
Receiver is reporting on its activities since the date of the First Report.

The Receiver has prepared a draft Property Management Agreement between the
Receiver and Capaldi Holdings and provided it to Capaldi Holdings for review. The
agreement has not yet been finalized.

With the assistance of the property manager, the Receiver continued to collect rents
from the Unsold Units on a monthly basis. As Unsold Units have become vacant,
the Receiver entered into leases with new tenants for terms not exceeding one
year. As at the date of this report, only one of the 43 finished Unsold Condominium

Units is vacant.

The Receiver is paying $30,000 per month for property taxes to the City of Windsor.
This amount is sufficient to pay current property taxes and make some modest

reduction to the property tax arrears.

Th

e Receiver is paying monthly common fees on the Unsold Units in the amount of
14

Rz

283 to ECC 122.

Liability insurance coverage for the Unsold Units is currently provided under an
insurance policy in the name of a company related to Portofino. The Receiver
confirmed that the policy is in effect and has advised the insurance broker of its
appointment. The Receiver is making arrangements for the liability coverage to be
transferred to a separate policy in the name of the Receiver.

The Receiver met with representatives of Tarion Warranty Corporation (“Tarion”)
which administers the Ontario New Home Warranties Plan Act (the “ONHWP").
Tarion confirmed that the 43 finished Unsold Condominium Units are not eligible for
the ONHWP because they have been previously occupied as rental units. If sold as

is, the nine unfinished Unsold Condominium Units would be eligible for ONHWP
8
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coverage, to the point they have been completed.

4.8 Tarion also advised that the performance audit required by the Condominium Act
was conducted in 2008 and identified several deficiencies, which are not considered
to be excessive for a condominium of the size of Portofino. However, an
independent follow-up report confirming that the deficiencies have either heen
addressed or their current status has not yet been completed. ECC 122 intends to

engage an engineer to carry out this report.

49 The remaining deficiencies will be remedied by the Receiver.

11344471.3
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5. Receiver’s Sale of 1108-1225 Riverside Drive West

5.1

52

5.3

54

55

5.6

5.7

On or about March 5, 2014, the Receiver and Shi entered into the Unit 1108 APS in
respect of the sale of Unit 1108 to Shi. A copy of the Unit 1108 APS together with the
Receiver's analysis of the Unit 1108 Transaction is contained in the Confidential

Supplement.

The Receiver commissioned an appraisal of the Unsold Condominium Units,
including Unit 1108. Excerpts from the appraisal report of Metrix Realty Group are
attached as Appendix B to the Confidential Supplement.

The Receiver requests that this Court seal the Confidential Supplement in order to
avoid the negative impact which the dissemination of the confidential information
contained therein might have should the Unit 1108 Transaction fail to close for any
reason. Publication of the purchase price and appraisal information would undermine
the fairness of the resumption of the sale process that may be required if the Unit
1108 Transaction does not close and could also negatively impact the future sale of
other Unsold Units within Portofino.

On or about March 5, 2014, the Receiver accepted the offer from Shi for the purchase
of Unit 1108, subject to Court approval. The Unit 1108 Transaction was originally
scheduled to close on May 1, 2014. By amendment to the Unit 1108 APS, the Unit

a
1

108 Transaction is now scheduled to ciose on e
approval and the granting of the appropriate Vesting Order to facilitate a transfer of

Unit 1108 to Shi free of any and all

v-

The Receiver is not seeking to distribute the proceeds of the Unit 1108 Transaction at
this time and intends to hold the proceeds from the Unit 1108 Transaction pending
further order of the Court.

It is the Receiver's view that the Unit 1108 Transaction is appropriate in the

circumstances.

The Receiver is satisfied that the Unit 1108 Transaction represents fair market value
for Unit 1108.
10
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5.8 The Receiver is of the view that it has maximized the realization available and the
Unit 1108 Transaction is commercially reasonable in all respects. Given the forgoing,
the Receiver is of the view that the Unit 1108 Transaction is in the best interests of
the creditors and other stakeholders of the Company.

59 BMO supports the Receiver entering into and completing the Unit 1108 Transaction.

5.10 The Receiver recommends that this Court approve the completion of the Unit 1108
Transaction.

511 The Receiver requests a Vesting Order be made in favour of Shi as the purchaser of

Unit 1108.

11
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6. Receiver’s Sale Process for the Unsold Units

6.1

6.2

6.3

6.4

11344471.3

The First Report outlined the Receiver's proposed sales process for the Unsold

Units which was approved by the December Order.

As noted in the First Report, the Receiver obtained a copy of the appraisal of the
Unsold Condominium Units prepared for Portofino by Finlay Appraisal and
Consultation Service as of August 10, 2013 (the “Finlay Appraisal’). The approach
of the Finlay Appraisal was to estimate the value of the total inventory of Unsold
Condominium Units. It employed an average rate per square foot of building area to
determine an overall value estimate. Estimated values for individual Unsold
Condominium Units were not determined, and as such the appraisal is of limited

use to the Receiver in its sale process.

The Receiver commissioned a second appraisal of the Unsold Condominium Units,
on an individual condominium unit basis, by Metrix Realty Group (the "Metrix
Appraisal”). There were several factors that contributed to the complexity of the
Metrix Appraisal, including: the number of condominium units to be appraised, the
number of different models/floor plans; the nine unfinished condominium units;
issues such as the valuation premium associated with a river view or a higher floor;
and the relatively unique nature of the Portofino Condominium within the Windsor
condominium market. As a result, the Receiver reviewed several draft versions of
the appraisal and provided extensive input and clarification to the appraiser

throughout the process. The Metrix Appraisal was completed on March 11, 2014.

The Receiver believes the Metrix Appraisal is thorough and well researched and
does not believe it is necessary to seek an additional appraisal at this time.

12
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6.5

6.6

6.7

6.8

6.9

11344471.3

However, depending on the results of the sale process described below, the

Receiver may reconsider the need for an additional appraisal.

Based on professional referrals and a review of Windsor, Ontario condominium
sales data over the period 2011 through 2013, the Receiver identified five (5)
Windsor real estate agents from whom it would seek listing proposals for the Unsold
Units. The Receiver contacted each of the five agents by electronic mail to provide
background on the Receiver's role and invited them to submit a listing proposal. In
its invitation for listing proposals, the Receiver established a fixed commission rate
of four (4) per cent where a co-operating broker is involved in the transaction and

three (3) per cent where there is no co-operating broker.

One real estate agent did not respond to the Receiver's invitation for listing
proposals or subsequent telephone call. The other four agents each submitted

listing proposals prior to the Receiver's requested deadline of February 10, 2014.

On February 21, 2014, the Receiver interviewed each of the four agents that
submitted listing proposals and reviewed their professional experience and
marketing plan for the Unsold Units. The Receiver also considered the agent's

knowledge of Portofinc and capacity to list and service several Unsold Unit listings,

The Receiver selected Ms. Julia McLelland ("McLelland®) of Bob Pedler Real

Estate Limited ("Pedler”} in Windsor to act as its agent in listing the Unsold Units.

The Receiver noted that eight (8) Porfofino units are listed for re-sale on the MLS
market. So as not to saturate the market, the Receiver elected to list only four (4) of

the Unseold Condominium Units for sale, rather than ten to fifteen as estimated in

13

9



6.10

6.11

6.12

6.13

113444713

the First Report.

In selecting the four condominium units to list for sale, the Receiver identified those
where the tenant lease will expire in the near future or the tenant is on a month to
month basis. The Receiver also considered the style/model, floor, direction of view
and price point in order to identify four condominium units that should be readily
saleable. Based on the Metrix Appraisal as well as prior sales and listings, the
Receiver established a list price for each Unsold Condominium Unit and entered
into listing agreements with Pedler for the four condominium units. As Unsold
Condominium Units sell, it is the Receiver's intention to list a new condominium unit

to replace the condominium unit sold.

Prior to listing the four condominium units on the MLS market, the Receiver
authorized MclLelland to approach the existing tenants residing in each of the four
condominium units to determine if they were interested in purchasing the
condominium unit. Where the tenant was not interested in purchasing the
condominium unit, the listing was opened up to the MLS market. The four

condominium units were listed on MLS on March 25, 2014.

Prior to the Receiver's appointment, Portofino utilized the Ontario Real Estate

P P L
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condominium units (“OREA Form 111”) along with a Schedule of Essex Standard

Condominium Plan No. 122 Condominium Rules (the “Condominium Rules”).

The Unit 1108 APS consists of OREA Form 111, the Condominium Rules and a
schedule of terms and conditions consistent with a sale by a Court appointed
Receiver (the "Terms and Conditions”). For finished condominium units, the

Terms and Conditions include disclosure that the finished condominium unit is not

14
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6.14

6.15

6.16

6.17

113444713

eligible for ONHWP coverage.

OREA Form 111 is familiar to residential real estate agents who will conduct sales
of the Unsold Units. The Receiver has prepared a form of agreement of purchase
and sale that utilizes OREA Form 111, the Condominium Rules and the Terms and
Conditions. These documents comprise the Form of Unsold Unit Sale Agreement, a

copy of which is attached as Appendix F.

The Form of Unsold Unit Sale Agreement is intended to be utilized by the Receiver

for the sale of the Unsold Units.

The Receiver is of the view that the Unsold Units will be more marketable and the
marketing and sale process more efficient and cost effective if the Court grants the
Omnibus Approval and Vesting Order which (a) authorizes the Receiver to enter
into an agreement of purchase and sale in the Form of Unsold Unit Sale
Agreement; {b} approves the sale of the Unsold Units; and (c) vests clear title to a

purchaser on a prospective basis. Such an order, if granted, will avoid the cost and

expense associated with the Receiver returning to Court for approval of each

individual Unsold Unit sale.

The Unsold Parking Units have separate property identifier numbers in the land
registry. As previously noted, the Unsold Parking Units are not assigned to specific
condominium units under the Condominium Declaration. Prior sales of parking
units, prior to the appointment of the Receiver, have been at prices below the
$50,000 threshold set out in paragraph 3 (I) of the Appeointment Order and are
discussed in the Confidential Supplement. The Receiver is of the view that it would

not be practical to obtain an appraisal of the Unsold Parking Units.

15



6.18

6.19

6.20

6.21

6.22

11344471.3

The Receiver is not actively marketing the Unsold Parking Units for sale at the
present time, but current and future owners of condominium units may be interested
in purchasing the Unsold Parking Units. In order to deal with any interest that is
received, the Receiver is of the view that it would be efficient and cost effective if
the Unsold Parking Units are included in the Omnibus Approval and Vesting Order.
The Receiver contemplates utilizing the Form of Unsold Unit Sale Agreement for

the sale of Unsold Parking Units.

As noted above, Portofino also owns the Unsold Storage Units which are located in
the lower level of the Portofino Condominium and which have separate property

identifier numbers in the land registry.

The draft Omnibus Approval and Vesting Order includes the Unsold Storage Units.
However, the Receiver does not contemplate the sale of the storage rooms at the
present time as they are being used by the property manager. The Receiver
contemplates utilizing the Form of Unsold Unit Sale Agreement for the sale of the
Unsold Storage Units in the event that a potential sale of the Unsold Storage Units

arises in the future.

MT has forwarded to the Land Registrar for the Land Registry Office of the County

Q
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Order. MT expects to have the Land Registrar's preapproval and acceptance of the
form of Omnibus Approval and Vesting Order prior to the return of the Receiver's

motion herein.

The Receiver will file with the Court, once all Transactions are completed and title to
all of the Unsold Units has been transferred to the applicable Purchasers, a report

advising of the purchase price for each Unsold Unit.
16



7. Valente Court Action

7.11

713

Section 6 of the First Report provides a summary of the ongoing litigation in the
Valente Court Action.

As noted above, leave of the Court was granted to continue the Valente Court Action,
The Receiver submitted its First Report in support of a motion for, among other
things, the advice and direction of the court on issues relating to the letter of credit
posted by Portofino with the Court as security in the Valente Court Action, the
Receiver’s future involvement in the trial and the defence of the Valente Court Action,
whether or not the Valente Court Action should continue to be exempted from the
Stay and whether the trial of the Valente Court Action should be adjourned until such
time as the Court determines that funds remain in the receivership proceeding after
satisfaction of the secured claims to satisfy, in whole or part, the claims of unsecured
creditors.

Pursuant to the December Order, among other things, Mr. Justice Thomas adjourned
the hearing of the Remaining Issues. The Timetable Order established a timetable for
the remaining steps on the December Motion and set May 2, 2014 as the date for the

hearing of the Remaining Issues

Thereafter, Valente Real Estate delivered the affidavit of Peter Valente swomn
February 14, 2014. The Receiver submitted its Second Report to provide the Court
with additional information with respect to matters raised in Mr. Valente's affidavit.
Thereafter, Valente Real Estate delivered a further affidavit of Mr. Valente sworn
March 17, 2014. Cross-examinations of Mr. Valente and the Receiver have been
conducted. Counse! for Valente Real Estate advised of his intention to examine a

representative of BMO as a witness on a pending motion, but as of the date of this

report, has not conducted that examination.

17
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7.1.5 Under the powers conferred on it in the Appointment Order, the Receiver has served
a Notice of Motion in the Valente Court Action for a motion to be heard at the same
time as the hearing of the Remaining Issues. The motion in the Valente Court Action

seeks relief similar to the relief being sought in the receivership proceeding.

18
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8. Statement of Receipts and Dishursements of the
Receiver

8.1

8.2

8.3

The Receiver maintains an account at BMO in London, Ontario. Attached as
Appendix G is the Statement of Receipts and Disbursements. Details of the

Receiver’s receipts and disbursements are as follows:

Receipts
a) Condominium rent collected ($465873.13) — The Receiver collected

$465,873.13 from the rental of the Unsold Units.

b) Lawsuit ($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-contractors in settlement of the litigation.

c) Parking rent coffected ($7,382.00) — The Receiver collected $7,382.00 from the

rental of Unsold Parking Units.

d) Deposit ($5,000.00) — The Receiver received $5,000.00 as a deposit on the

purchase of Unit 1108 by Shi.

Disbhursements
a) Properiy taxes ($180,000.00} — The Receiver paid property taxes on the Unsold

Units to the City of Windsor at $30,000.00 per month.

b) Condominium common fees ($97,578.42} — The Receiver has paid $97,578.42

to ECC 122 for common fees on the Unsold Units.

19
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c)

d)

g

h)

113444713

Receiver's fees ($94,544.04) — BDO's account for the period July 19, 2013 to
November 28, 2013 in the amount of $25,014.45, excluding HST, was previously
approved by the Court and paid. The Receiver paid BDO’s interim accounts for
the period November 28, 2013 to March 10, 2014 in the amount of $69,529.59

and is seeking approval of the Court for these invoices.

Legal fees ($55,544.65) — MT's account for the period September 8, 2013 to
November 15, 2013 in the amount of $9,221.95, excluding HST, was previously
approved by the Court and paid. The Receiver paid MT's interim accounts for the
period November 18, 2013 to February 28, 2014 in the amount of $46 322.70,

excluding HST, and is seeking approval of the Court for these invoices.

HST paid ($22,211.19) — The Receiver has paid $22,211.19 in HST on its

disbursements.

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 ($9,5071.00) — The Receiver paid $2,501.00 in premiums to maintain
the bonding coverage required by Tarion.
Legal fees — Sutts Strosberg ($5,000.00) ~ The Receiver paid $5,000.00 to Sutts

Strosberg LLP to provide a review and chronology of the Valente Court Action for

the Receiver's counsel.

20
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9. Fees and Disbursements of the Receiver and Counsel to

the Receiver

9.1

9.2

9.3

9.4

9.5

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 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 norma! 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 H is the fee affidavit of Stephen N. Cherniak sworn April 17,
2014 containing BDO's interim accounts as Receiver for the following periods:

o) November 28, 2013 to January 17, 2014

o January 17, 2014 to March 10, 2014

o March 10, 2014 to April 9, 2014

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.

Attached as Appendix | is the fee affidavit of Sherry A. Kettle, sworn April 14, 2014

containing the interim accounts of MT for the period November 16, 2013 to March 31,

21
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2014.

9.6 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.

22
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10. Recommendations

10.1. The Receiver recommends and respectfully requests that the Court grant the

following:

(a) the Unit 1108 Approval and Vesting Order:

(i) sealing the Confidential Supplement filed with the Court from the public
record untit further order of the Court;

(i) approving the Unit 1108 APS and authorizing and directing the
Receiver to enter into and complete the Unit 1108 Transaction and
thereafter to file the Receiver's certificate;

(i) vesting in Shi all of Portofino’s right, title and interest in and to Unit

1108 free and clear of any and all claims and encumbrances;

(b} the Sale Agreement Order:

(i) approving the Third Report, the Confidential Supplement and the

activities and conduct of the Receiver described therein;

(it) approving the Form of Unsold Unit Sales Agreement together with any
amendments thereto deemed necessary and appropriate by the
Receiver to be used by the Receiver on all future sales of the Unsold
Units;

(iii) approving the Receiver's interim Statement of Receipts and

Dishursements; and
(iv) approving the Professional Fees;

(c) the Omnibus Approval and Vesting Order:

)] prospectively authorizing the Receiver to accept an offer or offers to

purchase any or all of the Unsold Units provided that the sale price for
23
11344471.3



(ii)

(i)

()

each Unsold Unit to which such offer(s) is subject 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 opinion, in the best interests of the stakeholders of
Portoefino;

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 substantially in the form of the Form of Unsold Unit
Sale Agreement, together with any amendments or modifications
thereto deemed necessary by the Receiver;

prospectively approving the Transactions in respect of the Unsold
Units, more particularly described on Schedule “A” te the Omnibus
Approval and Vesting Order; and

providing that, upon the delivery by the Receiver to a Purchaser of a
Receiver's Certificate, all of Portofino’s right, title and interest in and to
the Purchased Assets will vest in and to the applicable Purchaser, free
and clear of all encumbrances including those listed on Scheduls *C"
and in paragraph 3 of the Omnibus Approval and Vesting Order, save
and except for those encumbrances listed on Schedule “D" of the
Omnlbus Approval and Vesting Order, in relation to the Purchased
Assets.

All of which is Respectfully Submitted this 21 day of April, 2014.

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

pglees

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

193444713
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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ~} TUESDAY, THE 28th

)
JUSTICE B. THOMAS ) DAY OF OCTOBER, 2013

BANK OF MONTREAL
Applicant

- gnd -

PORTOFINO CORPORATION

Respondent

ORDER

THIS APPLICATION made by the Applicant, Bank of Montreal, (“BMO™) for an Order
pursuant to section 243(1) of the Bankrug;rcy and Insolvency Act, R.5.C. 1985, c. B-3, as
amended (the "BIA") and section 10} of the Cowrts of Justice Act, R.5.0. 1990, ¢. T43, as
amended (the "CJA"™) appointing BDO Canada Limited as recejver (iiz such capacities, the
"Receiver") without security, of all of the assets, undertakings and properties of Portofino
Corporation (the "Debtor") acquired for, or used in relation to a business carried on by the

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

ON READING the affidavit of Greg Fedoryn sworn September 6, 2013 and the Exhibits
thereto and on hearing the submissions of counsel for BMO, Essex Cendominium Corporation
122 (“ECC 1227), the Estate of Patrick D’Amore, Portofino Corporation and Dante Capaldi,
Remo Valente Real Estate (1990} Limited and Sutts Strosberg LLP, no one appearing for
Lombard General Insurance Company of Capada (now Northbridge General Insurance

1THiP4vE
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Corporation) or Royal Bank of Canada, although duly served and on reading the consent of BDO

Canada Limited to act as the Reeeiver,

SERVICE

L. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hercby abridged and velidated so that this application is praperly

. retumnable today and hereby dispenses with further service thereof,

APPOINTMENT

2 THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, BDO Canada Limited is hereby appointed Receiver, without secunity, of all of the
agsets, undertakings and properties of the Debtor acquired for, or used in relation to 2 business

carried on by the Debtor, including all proceeds thereof (the "Property™).

RECEIVER’S POWERS
3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

abligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

=
[an
[

Xereise conirod 0ve

{a}) 1o take possession of an
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) o receive, preserve, and protect of the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and security
codes, the relocating of Property to safeguard i, the engaging of
independent security personnel, the taking of physical inventorics and the

placement of such insurance coverage as may be necessary or desirable;

(¢} lo rmanage, operate, and carry on the business of the Debior, including the

powers to enter (nfo any agreements, incur any obligations in the vrdinary

1971742v3
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course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor, and to complete any miner

epairs or copstruction as mav be required to yelease and/or reduce

security held for the Debtor’s obligations under the Omario New Home

Warranties Plan Act, R.8.0. 1990. ¢, .31, as amended:

(d) {0 engage consultants, appraisers, agents, ytxpe:ztsf; anditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basts, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including withouwt Hmitation those
conferred by this Order;

(e) o purchase or lease such machinery, equipment, inventories, suppiies,
premises or other assets to continue the business of the Debtor or any part

or parts thercof;

() to receive and collect all monies and accounts now owed or hereafier
owing to the Debtor and to exercise all remedies of the Debor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
(g) 1o settle, extend or compromise any indebtedness owing to the Debtor;

6y to execute, assign, issuc and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any prpose pursuant to this Order;

() to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtor;

4] to initiate, prosecute and continue the prosccution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to

settle or compromise any such proceedings. The authority hereby

FIT1740v3
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conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

{<)  to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its
discretion may deem appropriate; [ marketing the Property, the Receiver
will consult with ECC 127; however the advice and opinions of ECC 122

will not be bindine upon the Receiver:

M to sell, convey, transfer, lease or assign the Property or any patt or parts

thereof out of the ordinary course of business,

{1y  without the approval of this Court in respect of any transaction not
exceeding $50,000. provided that the aggregate considerstion for

all such transactions does not exceed $200,000; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in cach such case notice under subsection 63(4) of the Ontario
Personal Property Security Aet, [or section 31 of the Ontaric Mortgages

Act, as the case may be,] shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

(m) to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property:

(n)  toreport to, meet with and discuss with such affacted Parsons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such
terms as to confidentiality as the Recciver deems advisable;

FI717A3
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(o) to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

(p}  to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Recaiver, in the name of the
Debtor;

(@)  to enter into agreements with any trustee in bankrupicy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation ﬁgremﬁ_em‘s for any property

owned or leased by the Debtor;

() to exercise any shareholder, partnership, joint venture or other rights
which the Debtor may have; and

(3} 16 take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Reoceiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do 50, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4, THIS COURT ORDERS that (1) the Debtor, (i) all of its current and former directors,

ofiicers, employees, agents, accountants, legal counse! and sharcholders, and all other persons
acting on its instructions or behalf, and (i) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control. shall grant
wnmediate and continued access to the Property to the Receiver, and shall deliver 2l such

Property to the Recerver upon the Receiver's request.

177 742w
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5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records™) in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided fo the Receiver due
to the privilege aftaching to solicitor-client communication or due to statufory provisions

prohibiting such disclesure,

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on s
computer or other electronic system of information storage, whether by independent service
provider or ctherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information es the Receiver in its diseretion deems expedient, and shall not alter, erase or destrov
any Records without the prior written consent of the Receiver, Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

REPORTY T0Q COURT AND STAKEHOLDERS

7. THIS COURT ORDERS that the Recciver will deliver its first report to the Court on
notice to BMO, Dante Capaldi, the Estate of Patrick 1Y Amore, Osvalde Rizzo, Northbridge
General Insurance Corporation, Remo Valente Rea) Estate (1990) Limited, Suns Strosherg LLP;

17717423
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Royal Bank of Canada, Essex Coundominium Corporation n0.122 and the City of Windsor
(collectively, the “Stakeholders™) within 45 days following its appointment.

8. THIS COURT ORDERS that the Receiver will report to the Stakeholders on a quarterly
basig, prorated for 2013, such that the first such report is not required until the end of the first

guarter of 2014,

NO PROCEEDINGS AGAINST THE RECEIVER
9, THIS COURT ORDERS that no proceeding or enforcement process in anv court or

tribunal (each, a "Procecding”), shall be commenced or coptinued against ihe Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

10, THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written: consent of the Receiver or
with Jeave of this Court and any and all Proceedings currently under way against or in respect of
the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
Leave of the Court is herchy granted to cogt'm' ue the Proceedine known as Remo Valente Real
Lstate (1990} Limited v. Portofine Riverside Tower Inc, Westview Purk Gardens (2004) Inc.
FPortofino Corporation and Dante Capaldi, Court file 05-CV-5864CM,

11 THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are heraby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (i) exempt the Receiver or the Diebtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iif} prevent the filing of any registration to preserve or perfect a security interest, or {iv} prevent

the registration of a ¢laim for Jien.

T7I74G
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NO INTERFERENCE WITH THE RECEIVER
12 THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfers

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or
leave of this Court,

CONTINUATION OF SERVICES

13. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services. centralized
banking services, payroli services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, alterinp,
'intcrfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and dowmain names, provided in each
case that the normal prices or charges for all such goads or services received after the date of this
Order are paid by the Receiver in accordance with normal payiment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered hy this Court.

RECEIVER TO HOLD FUNDS
4, THIS COURT ORDERS that all funds, monies, cheques, instrutzents, ahd other forms of

payments received or coflected by the Raceiver from and after the aking of this Order from any

i

source whatsoever, ipcluding without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts”) and the mondes standing to the credit
of such Post Receivership Accounts from time to time, net of any dishursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court.

TP 2]
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EMPLOYEES
5. THIS COURT ORDERS that ali employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any cmployee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Aet,

PIPEDA
16, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and atteipt to complete
one or more sales of the Property (each, a "Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and pretect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall retin 211 such information to the Recetver, or in the alternative destroy afl
such information. The purchaser of any Property shall be entitled to continne to use the personal
information provided to it, and related to the Property purchased, in-a manner which is in all
material respects identical to the pricr use of such information by the Debtor, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

LIMITATION ON ENVIRONMENTAL LIABILITIES
17 THIS COURT ORDERS that nothing herein contained shall require the Receiver 1o

occupy or to take control, care, charge, possession or management (Separately andfor
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or & contarninant, or might cause or contribute to a spill, discharge, release
or deposit of 3 substance contrarv to any federal, provincial or other law respecting the

Pprotection, comservation, enhancement, remediation or rehabilitation of the environment or

3¥F174293
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relating to the: disposal of waste or other contamination including, without Hnitation, the
Canadian Environmental Protection Aet, the Ontario Environmental Protection Act, the Cntario
Water Resources Act, or the Ontarie Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation™), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Recelver shail not, a5 2 result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed 1o be in Possession of
any of the Property within the meaning of any Environmenta] Legislation, unless it is actually in

possession,

LIMITATION ON THE RECEIVER’S LIABILITY

18.  THIS COURT ORDERS that the Receiver shall incur no liability or 6b1igmiou as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wiliul misconduct on its part, or in respect of its obligations under sections 81.4(3)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act, Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legisiation. |

RECEIVER'S ACCOUNTS
19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
A

reasonable fees and disbursements, in each case at their standard rates and charges, an ,
Receiver and counsel 1o the Receiver shall be entitlied to and are hereby granted a charge (the
"Receiver's Charge”) on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form 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, but subject to sections
14.06(7), 81.4{4), and 81.6(2) of the BIA,

<0, THIS COURT ORDERS that the Receiver and jts legal counsel shall pass its accounts
from time to tme, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred 1o a judge of the Ontario Superior Court of Justice.

PR a2y
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21, THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shal] be at
liberty from time to time to apply reasonable amounts, out of the monies in its bands, against its
fees and disbursements, inchiding legal fees and disbursements, incurred at the normal rates and
charges of the Recetver or its counsel, and such amounts shall constitute advances against its

remuneraticn and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

22, THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider nevessary or desirable, provided that the outstanding principal amount does not exceed
$250.000 (or such greater amount as this Court may by further Order mthorize) at any Hme, 21
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercisc of the powers and duties conferred upon the
Receiver by this Order, meluding interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Bortowings Charge™) as
security for the payment of the monies borrowed, together with interest and charges thereon, in

 priority to all security interests, trusts, Hens, charges and encumbrances, statdory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver's Charge and the charpes as
set out in sections 14.06(7), 81.4(4), and 31.6(2) of the BIA.

23, THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver {u connection with its borrowings under this Order shall be

enforeed without leave of this Court.

24, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue cettificates
Suhstanﬁaiiy i the form annexed as Schedule "A" hereto (the "Receiver's Certificates™) for any

amount borrowed by it pursuant 1o this Order.

25, THIS COURT ORDERSE that the monics from time to time borrowed by the Receiver
pursusnt to this Order or any further order of this Court and any and all Recejver's Certificates
evidencing the same or any part mf:moi shall rank on & parf passu basis, unless otherwise aww@d

to by the holders of any prior issued Receiver's Certificates.

1771 242%3
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GENERAL

26.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for
advice and directions in the discharge of its powers and duties heretmder.

27.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptey of the Debtor..

28.  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 oive
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order.  All courts, tribunals, regulatory and administrative bodies are hereby 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 cffect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

29.  THIS COURT ORDERS that the Recejver be st liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as & representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada,

30.  THIS COURT ORDERS that the applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Plaintiffs security
or, if not so provided by the Plaintiff's security, then on a substantial indemnity basis to he paid
by the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine,

31, THIS COURT ORDERS that any jnterested party may apply to this Conrt to vary or
amend this Order on not less than seven (7) days' notice to the Recciver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order,

137174233
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATENO.

AMOUNT §

32. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the "Receiver”) of the
assets, undertakings and properties of Portofino Corporation (the “Debtor™) acquired for, or used
in relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (the "Court") dated the
of » 2013 (the "Order") made in an action having Court file number

has received as such Receiver from the holder of this certificate {the "Lender™

the principal sum of §_ » being part of the total principal sum of § which the

Receiver is authorized to borrow under and pursuant to the Order.

33, The principa sum evidenced by this centificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily]{monthly not in advance on the day of each
month] after the date hereof at a notional rate per annum equal to the rate of per cent

above the prime comiercial lending rate of Bank of Montreal from time 1o time.

34. Such principal sum with interest thereon is, by the terms of the Order, together with the
prineipal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Urder or to any further order of the Court, a charge upon the whole of the Property, iu priotity to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankrupicy and Insolvency Act, and the right of the Receiver to indemmify itself

out of such Property in respect of its rermneration and expenses,

35, All sums payable in respect of principal and interest under this certificate are payable ar

the main office of the Lender at Toronto, Ontatio.

36.  Until all Hability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the bolder of this certificate without the prior written consent of the

holder of this certificate.

2637287_1.doc
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37 'The charge securing this certificate shall operate so 45 to permit the Receiver to deal with
the Property as anthorized by the Order and as authorized by anv further or other order of the
Coust,

"

38, The Receiver does not undenake, and it is not wnder any personal liability, to pay any
sum in respect of which it may issue certificates under the terms of the Order,

DATED the day of , 2013,

BDO Canada Limited, solely in its capacity
as Recejver of the Property, and not in its

personal capacity
Per:
Name:
Title:

637287 _1.doe
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1. Introduction and Background

1.1

1.2

1.21

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”, “Portofino 2° or the "Company") acquired for or used in relation to a
business carried on by Portofing, including all proceeds thereof (the “Property”).
On application of Bank of Montreal ("BMO"), BDO was appointed as receiver by the
Order of the Honourable 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 all material times, Portofino was engaged in the development of a 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 (the “‘Lands”).
Portofino Condominium was originally a partnership comprised of Dr. Dante Capaldi
(*Capaldi”) and three (3) other parties as partners. On or about January 1, 2005,
Capaldi bought out his former partners and acquired two (2) new partners, namely
Mr. Patrick D'Amore (“D’Amore”) and Mr. Ozvalde Rizzo (*Rizzo") who invested in
the project.
Since 2005, there has been ongoing litigation commenced by one (1) of the original
partners, Remo Valente Real Estate (1990) Limited ("Valente Real Estate”) as

plaintiff against Capaldi, Portofino, Portofino Riverside Tower inc. ("Portofino 17

(10



1.2.4

1.2.5

1.2.6

127

1.2.8

1.2.9

and Westview Park Gardens (2004) Inc. ("Westview Park”), as defendants in Court
Action No. 05-CV-5864CM (the “Valente Court Action”).

BMO provided construction financing to the Project under a commitment letter
dated August 3, 2005 (the "Commitment Letter"). The financing consisted of
demand loan facilities totalling $27,325,000 (the “BMO Credit Facility™).

As security for the BMO Credit Facility, Portofino granted to BMO, among other
security a first mortgage over the Lands and a General Security Agreement. In
addition, Capaidi, D’Amore and Rizzo provided their personal guarantees.
Construction of the Portofino Condominium was completed in 2007, but not all
individual 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 Receiver's appointment on October 29, 2013, nine {9)
units remained unfinished.

Portofino appears to have over-estimated the demand for luxury condominium units
in the Windsor, Ontario market. in addition, the economic downturn in 2008 and
appreciation of the Canadian dollar relative to the U.S. dollar negatively impacted
sales. As at the date of this First Report, fifty-two (52) condominium units remain
unsold and owned by Portofino (the "Unsold Units").

In view of the difficulty in selling the Unsold Units and Portofino’s ability to repay the
BMO Credit Facility, BMO amended the BMO Credit Facility on January 8, 2008,
March 5, 2009, December 30, 2010, October 17, 2011, February 28, 2012, March
18, 2013 and April 15, 2013. |

Portofino failed to pay property taxes to the City of Windsor over a period of several

years and has accumulated tax arrears exceeding $2.1 million {the “Tax Arrears”).

Y



1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

The provision of the personal guarantee of D’Amore, in the amount of $27,325,000,
was a condition of the Commitment Letter (the “D’Amore Guarantee”). D'Amore
passed away on July 11, 2011.

On July 13, 2013, Mr. Scott D'Amore (“Scott”) in his capacity as Estate Trustee of
the Estate of Patrick D'Amore, delivered notice to BMO of the Estate's intention to
revoke the D'Amore Guarantee.

The failure to pay property taxes and the revocation of the D’Amore Guarantee are
breaches of the BMO Credit Facility and constitute Events of Default, Accordingly,
on July 26, 2013, BMO made demand for repayment of the BMO Credit Facility.

As at September 8, 2013, Portofino was indebted to BMO in the approximate
amount of $11,841,000 including the Letter of Credit in the amount of $2,000,000
posted by BMO in connection with the Valente Court Action (the “Letter of Credit").

An application was brought by BMO for the appointment of BDO as Receiver and
Manager of Portofino to ensure that the Unsold Units are soid in an orderly fashion
and that their sale is not prevented or defayed by litigation proceedings.

As noted above, on October 29, 2013, the Honourable Mr. Justice Thomas granted
the relief sought by BMO and issued the Appointment Order,

Among other things, the Appointment Order empowers but does not obligate the
Receiver to:

(a) take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property;

(b)Y receive, préserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such
insurance coverage as may be necessary or desirable;
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(d)

(e}

®

manage, operate and carry on the business of the Company, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or cease
to perform any contracts of the Company, and to complete minor repairs or
construction as may be required to release and/or reduce security held for the
Company's obligations under the Ontario New Home Warranties Plan Act,
R.5.0. 1990, ¢. 0.31, as amended:;

receive and collect all monies and accounts now owed or hereafter owing to
the Company and to exercise all remedies of the Company in coliecting such
monies, including, without limitation, to enforce any security held by the
Company;

in consultation with ECC 122, market any or all of the Property, including
advertising and soliciting offers in respect of the Property or any part or parts
thereof and negotiating such terms and conditions of sale as the Receiver in
its discretion may deem appropriate, with the opinions of ECC 122 not being
binding upon the Receiver; and .

sell, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business without the approval of this Court in
respect of any transaction not exceeding $50,000, provided that the aggregate
consideration for ali such transactions does not exceed $200,000, and with
the approvai of the Court in which the purchase price exceeds these manetary
thresholds.

13
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2. Terms of Reference

2.1 In preparing this First Report, the Receiver has relied upon unaudited and draft,
internat financial information obtained from the Portofino's books and records and
discussions with former 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 First Report

3.1

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

(a) To provide this Court with information on, amang other things:

(i) the Receiver’s activities since its appointment;

(ii) the arrangements in place for the ongoing property management of the
Portofino Condominium:

(iii) the status of the property tax arrears of Portofino,
(iv) the status of condominium fees payable by Portofino to ECC 122: and

(v) " The Receiver's proposed pian for the marketing and sale of the Unsold
Units;

{b) In support of:

(i) the advice and direction of the Court with respect to issues relating to
the Letter of Credit in favour of Valente Real Estate as security for any
judgment obtained by Valente Real Estate in the Valente Court Action,
including:

(A} whether Valents Real Estate is contractually entitled to security
for any judgment obtained in the Valente Court Action arising
from the Defendant, Portofino’s breach of the Exclusive Listing
Agreement?

(B)  whether in the context of these receivership proceedings there
remains any risk to Valente Real Estate that the property,
assets and undertaking of Portofino will be dissipated or
disposed of pending a trial of the remaining issues in the
Valente Court Action?

(C}  whether maintaining the Letter of Credit in favour of Valente
Real Estate as security for any judgment is contrary to public

6



(ii)

(i)

(iv)

policy as it has the effect of reordering priorities among secured
creditors of Portofino in a manner not provided for at law?
in the event this Court orders that the Letter of Credit be cancelled, the
advice and direction of the Court as to the Receiver's future
involvement in the trial of the Valente Court Action and the defence of
the Valente Court Action;

in the event this Court orders that the Letter of Credit be cancelled,
whether the Valente Court Action should be subject to the stay of
proceedings created by the Appointment Order and whether the trial of
the Valente Court Action, scheduled to take place in February, 2014,
be adjourned until such time as the Court determines that funds
remain after satisfaction of the secured claims to satisfy, in whole or in
part, the claims of unsecured creditors;

an Order, substantially in the form appended as Schedule “A” to the
Notice of Motion:

(A) approving the First Report and activities and conduct of the
Receiver described therein;

(B) authorizing and directing the Receiver to enter into a property
management agreement with Capaldi Investment Holdings Inc.
(“Capaldi Holdings") with respect to the unsold units on terms
to be negotiated between the Receiver and Capaldi Holdings;

(C)  authorizing and directing the Receiver to negotiate and enter
into a payment arrangement with the City of Windsor with
respect to the payment of property tax arrears:

(D)  approving the Receiver's proposed sale process for the unsoid
units as set out in Section 5 of the First Report (the “Sale
Process™), and authorizing the Receiver to carry out the Sale
Process; '

(E) discharging the mortgage registered in favour of Valente Real
Estate as instrument number CE297353 in the Land Registry
Office (Essex) No. 12 on October 12, 2007 in the amount of
$1,000,000 (the “Mortgage”) and directing the Land Registrar
to expunge the Mortgage from title to the real property listed on
Schedule “B" to the Notice of Motion (the “Real Property™);

(F) directing Valente Real Estate to reimburse Portofino the costs
paid by Portofino to maintain the Letter of Credit in the amount

7
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of $31,562.80 or such other amount as the Court determines is
due to Portofino (the “Letter of Credit Costs’);

{G) approving the Receiver's interim Statement of Receipts and
Disbursements for Portofino for the period October 29, 2013 1o
November 28, 2013 (the “Statement of Receipts and
Disbursements");

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

() 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").



4. Receiver’s Activities

4.1

472

4.3

4.4

4.5

4.6

At the time of the Receiver's appointment, Capaldi Holdings had been retained by
ECC 122 as the property manager of the Portofino Condominium under a Property
Management Agreement between ECC 122 and Capaldi Holdings dated June 1,
2008. This agreement is unaffected by the appointment of the Receiver.

Capaldi Hoidings was also acting as the property manager and leasing agent for the
52 units owned by Portofino. There is no formal written agreement in place between
Portofino and Capaldi Holdings. As property manager, Capaldi Holdings was
responsible for the leasing of vacant units, collection of rents and supervision of
maintenance and repairs to the leased units.

Following its appointment, representatives of the Receiver met with Capaldi
Holdings and obtained information relating to the business operations and current
status of Portofino. At that time, it was expressly stated by the Receiver to Capaldi
Holdings that Capaldi Holdings (a) had been retained by the Receiver; (b) would
report only to the Receiver; and (c) has no authority to make decisions or execute
documents on behalf of or as agent for Portofino and/or BDO in its capacity as
Receiver, without the prior approval of the Receiver.

Under the current arrangement in place between Portofino and Capaldi Holdings,
there is no remuneration paid to Capaldi or Capaldi Heidings. Capaldi resides in
Unit 1803 on a rent free basis, the market value of which is approximately $3,250

per month.

In view of Capaldi's knowledge and experience with the Portofino Condominium,
the Receiver recommends that Capaldi Holdings continue as property manager and
leasing agent of the Unsold Units. The Receiver seeks authorization to enter into a
property management agreement with Capaldi Holdings on terms to be negotiated
between the Receiver and Capaldi Holdings.

Capaldi Holdings has four (4) employees whose duties include maintenance and
labour at Portofino Condominium. These employees will continue to provide
services to Portofino Condominium, with their hours for these services to be tracked

8
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4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

separately and invoiced to the Receiver.

As required by the terms of the Appointment Order, the Receiver opened a bank
account at BMO.

Of the 52 Unsold Units, all but 2 of the 43 finished units are currently leased. The
majority of tenants pay rent on the first of the month, with the exception of a few
who pay mid-month. A rent roll for Unsold Units is attached as Appendix B.

For leasing purposes, Capaldi Holdings utilizes the standard form Ontario Real
Estate Association Residential Lease supplemented by a schedule of additional
terms and ECC 122 condominium rules. The current residential lease agreement is
attached as Appendix C. Some tenants have completed their initial lease period
and are renting on a ‘month to month’ basis.

The Receiver's legal counsel will prepare a standard residential lease agreement,
with terms and conditions necessary for a Receiver, which will be utilized as Unsold
Units become vacant and are re-leased. The Receiver will not enter into any lease
agreement for a period exceeding one year.

At the time of the Receiver's appointment, all rents due on October 1, 2013 had
been paid in full. Rents due on November 1, 2013 were collected by Capaldi
Holdings, delivered to the Receiver and deposited to the Receiver's bank account
for Portofino established with BMO.

Property taxes on the Unsold Units owned by Portofino have not been regularly
paid and there are significant Tax Arrears dating back several years. At July 13,
2013, the outstanding property taxes owed to the City of Windsor were
$2,126,661.25.

The Receiver recommends that it be authorized to enter into _a payment
arrangement with the City of Windsor to address the property tax arrears.

The Receiver determined that insurance coverage for Portofino Condominium,
including liability coverage, is carried by ECC 122. The Receiver obtained a copy of
the policy declarations and renewal for the period August 9, 2013 to August 8,
2014.

10
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4,15 Condominium common fees payable to ECC 122 by Portofino on the Unsold Units
are currently $15,857.00 per month. A schedule of the monthly common fees is
attached as Appendix D. Portofino has accumulated significant arrears of the
candominium fees and the outstanding balance at the time of the Receiver's
appointment was approximately $100,000. This balance includes legal fees and
disbursements for ECC 122 to register liens against each of the Unsold Units.

4.16 The Receiver has paid the monthly common fees for November, 2013 and intends
to pay the monthly common fees on a current basis going forward,

417 Pursuant to Section 245(1) and 246(1) of the Bankruptcy and Insolvency Act (the
“BIA"), on November 11, 2013, the Receiver sent notice of its appointment, in the
prescribed form, to all known creditors of Portofino, the Superintendent of
Bankruptcy and to Portofino.

11



5. Receiver’s Proposed Sale Process

5.1

52

5.3

5.4

55

56

5.7

5.8

The Unsold Units are comprised of 43 units that are fully finished (the “Finished
Units") and 9 units that have not been completed. (the “Unfinished Units”).

A schedule of the Unsold Units with list prices, as of July, 2013, is attached as
Appendix E. This schedule includes Units 1601 and 1602, which are also unsold.

The Unfinished Units require substantial work to complete, including flooring, trim,
kitchen cabinetry, appliances and other fixtures. The Receiver has no funding to
complete the Unfinished Units and, given the sizeable inventory of Finished Units, the
Receiver does not intend to complete the Unfinished Units at this time.

Portofino Condominium contains 13 different floor Plans of varying sizes from 1,062
square feet to 2,450 square feet, The prices of units sold to date and the current list
price of the Unsold Units depends on the floor plan, floor and direction of view. In
general, a premium is charged for a higher floor and a view of the Detroit River.

Several of the Finished Units are currently listed for sale. However, since January,
2009 only three (3) Finished Units have been sold.

The Receiver obtained an appraisal of the Unsold Units prepared for Portofino by
Finlay Appraisal and Consultation Service in August, 2013 (the “Finlay Appraisal”).
In addition, the Receiver has commissioned a second appraisal of the Unsold Units
by Metrix Realty Group (the "Metrix Appraisal’). The Receiver expects the Metrix
appraisal to be completed in late December, 2013. Depending on the consistency of
the two appraisals obtained, the Receiver will consider the nesd for a third appraisal.

The Receiver does not intend to sell the Unsold Units on an en bloc basis at
discounted prices. The Receiver believes this would not be in the best interests of the
stakeholders.

Notwithstanding the slow pace of recent sales, the Receiver is of the view that listing
the Unsold Units with an experienced real estate agent(s) and exposing the units
through the Multiple Listing Service is the most effective method for the sale of the

12
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5.9

5.10

511

512

5.13

5.14

5.15

Unsold Units.

The Receiver will seek marketing proposals from three (3) to five (5) Windsor area
real estate agents or teams experienced in selling higher end condominium units. In
selecting agents to submit proposals, the Receiver will draw on its own professional
experience as well as the input of the stakeholders of Portofino. \

The Receiver intends to [ist only ten (10) to fifteen (15) units for sale at one time, with
a variety of lower and upper level units and floor plans.

The Receiver will select one real estate agent or team based on, but not limited to,
the following criteria: (a) professional experience and sales history; (b) depth and
credibility of the proposed marketing pIan;' {c) commission structure; and (d)
marketing cost proposal;

In listing the Unsold Units for sale, the marketing of the Unsold Units should be
reviewed and enhanced from its current state. in addition, the current list prices
should be reviewed relative to recent sales, market conditions, the Finlay Appraisal,
the Metrix Appraisal and the input of the selected real estate agent.

In the event a potential purchaser expresses interest in an Unsold Unit that is not
listed for sale, the Receiver will attempt to negotiate and complete a sale on
commercially reasonable terms.

As noted above, pursuant to paragraph 3(k) of the Appointment Order, the Receiver
is required to consult with ECC 122 in respect to marketing the Property. However,
the advice and opinions of ECC 122 are not binding on the Receiver.

The Receiver discussed the Sale Process with Dr. Paul Cassano, President of ECC
122, and he agrees with the Receiver's proposed Sale Process.

13
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6. Valente Court Action

6.1

6.2

6.3

6.4

6.5

6.6

As noted above, there is ongoing litigation between Valente Real Estate, as plaintiff,
and Capaldi, Portofino 1, Portofing 2 and Westview Park, as defendants. (the

“Defendants™).

By way of background, Valente Real Estate entered into a fisting agreement with
Portofino 1 in November, 2002 to sell the condominium units to be built by Portofino
1 on land owned by it (the “Listing Agreement’). Attached hereto as Appendix F

is a copy of the Listing Agreement and the amendment thereto.

Due to problems among the four shareholders of Portofine 1, Capaldi exercised his
right under a shotgun clause in a sharsholders’ agreement to purchase all of the
shares of the other three shareholders. On or about January, 2005, Capaldi

became the sole owner of Portofino 1.

On May 3, 2005, Portofino 1 reorganized by:

(a) transferring legal title to the lands to Westview Park, now known as Portofino

Corporation or Portofino 2, for nominal consideration;

{b} transferring the beneficial ownership of the lands and all other assets of

Portofino 1 to Portofino (2005) Limited Partnership (the “Limited
Partnership”).

The general partner of the Limited Partnership is | Capaldi General Pariner
Corporation (the “General Partner”). In addition to Portofino 1, Capaldi owned
Portofino 2 and the General Partner.

On May 9, 2005, Portofino 2 locked Valente Real Estate’s agents out of the Project
and retained another real estate agent.

14
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6.7

6.8

6.9

12_'-{'

By Agreement dated January 17, 2006, the Limited Partnership agreed to keep
Portofino 1 fully protected, defended and indemnified against all amounts that
Portofino 1 may be legally obligated to pay to Valente Reai Estate, if any, in respect
of real estate commissions payable pursuant to the Listing Agreement (the
“Indemnity”). In addition, the Limited Partnership agreed to irrevocably direct its
trustee, Portofino 2, to pay such amounts from the proceeds of the sale of the
condominium units at issue in priority to any payment to the Limited Partnership
(the “Direction”). Portofino 2 acknowledged the Direction. Attached hereto as
Appendix G is a copy of the Indemnity and Direction.

Valente Real Estate sued the Defendants for, among other things, breach of
contract in respect of the Listing Agreement and oppression. The trial judge
addressed only the oppression claim, not the breach of contract claim. The trial
judge concluded that Valente Real Estate was a creditor of Portofino 1 and thus
was a “complainant” as that term is understood under the oppression remedy
sections of the Ontaric Business Corporations Act. Having found that the real
reason that Portofino 1 was reorganized was to ensure that Portofino 1 was an
empty shell so that Valente Real Estate would be unable to collect commissions
owed to it, the trial judge concluded that the corporate restructuring constituted
oppression and ordered immediate judgment against the Defendants in the amount
of $1 million (the “Interim Judgment”). Attached hereto as Appendix H is a copy
of the Reasons for Judgment of Justice Brockenshire dated August 31, 2007 in
respect of the Interim Judgment.

In the Interim Judgment dated August 31, 2007, the trial judge also ordered that the
Defendants, jointly and severally, give security to the piaintiff against all of their
assets in the amount of $2 million for payment of further damages or loss to date for
past, future and contingent commissions, accrued interest on unpaid accounts,
prejudgment interest, costs and GST.

6.10 By order dated October 9, 2007 (the “Security Order”), the form of security was

settled by the trial judge:

(a) a Bank of Montreal Irrevocable Standby Letter of Credit No. BMT01 9141008

in the total amount of $2,000,000 (the “Letter of Credit"); and

15



6.11

6.12

6.13

(b) a mertgage/charge registered by Portofino 2 in favour of the plaintiff against

title to the Unsold Units in the principal amount of $1,000,000 and interest
thereon at 6% per year commencing on August 31, 2007, which mortgage is
subject only to a first mortgage to BMO and a second mortgage to Lombard
General Insurance Company of Canada and shall be enforceable only after
Judgment, final from any appeal, as further security for the amounts found due
to the plaintiff in the Judgment and may be found due to the plaintiff in the trial
of issues in paragraph 4 of the Judgment

(coliectively, the “Security”). Attached hereto as Appendix | is a copy of the
Security Order of Mr. Justice Brockenshire.

The trial judge conducted a separate hearing for an accounting to determine the
details needed to complete an assessment of damages against the Defendants.
Justice Brockenshire issued Reasons for Decision dated May 13, 2008, a copy of
which is attached hereto as Appendix J, in respect to his assessment of damages
(the “Accounting Judgment”),

On appeal to the Divisional Court, both the Judgment and the Accounting Judgment
were set aside and Valente Real Estate’s action was dismissed in its entirety. The
Security was cancelled. Attached hereto as Appendix K is a copy of the Divisional
Court Decision dated February 3, 2010.

The Court of Appeal dismissed the appeal in respect to the oppression claim,
finding that it could not succeed. Having noted that it was unclear whether or not
the Indemnification covers all obligations of Portofino 1 arising under the Listing
Agreement, the Court of Appeal stated, at paragraphs 29 and 30;

“However, any lack of clarity was dispelled by the admissions of responden;s’
counsel in this court. They could not have been clearer. Counsel agreed that all
three entities involved in the corporate restructuring — Portofino 1, Portofine 2 and
the Limited Partnership — are bound by the exclusive listing agreement.

The consequence of these admissions is clear for the appellant's claim of oppression
due to the corporate restructuring. The appeliant can enforce any claim it properly
has under the exclusive listing agreement against the same assets after the
restructuring as before. 1t was not left by the restructuring to look only to an empty

16
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6.14

6.15

6.16

shell. In these circumstances, its oppressicn ¢laim cannot succeed.”

However, the Court of Appeal allowed the appeal in respect of the breach of
contract claim only to the extent of remitting the breach of contract issue for trial,
The Court of Appeal concluded that the trial judge did not address the findings of
fact or the legal arguments that might be relevant to adjudicating Valente Real
Estate's breach of contract claim. Attached hereto as Appendix L is a copy of the
Appeal Court Decision dated December 14, 2011.

By endorsement dated March 15, 2012, the Court of Appeal directed “that security
should remain in place pending the outcome of the trial of the contract issue”. The
court stated that “security” is an issue properly to be decided by the trial court in
which the breach of contract issue will be heard. Accordingly, the Court of Appeal
directed that the security remain in place temporarily to permit Valente Real Estate
to move for security in the court below if so advised. Attached hereto as Appendix

-M s a copy of the Appeal Court Endorsement dated March 15, 2012.

On motion by Valente Real Estate in the Superior Court of Justice, the Honourable
Mr. Justice Quinn heard arguments about the security issue. In his reasons, Justice
Quinn notes that security as a general rule is not ordered in contract actions. The
exception to this rule is where the court is persuaded that there is a real risk that the
defendant will dispose of his assets in a manner not consistent with normal
business practice. Justice Quinn determined that there were good reasons to leave
security in place in light of the defendants’ past conduct designed to avoid payment
under the Listing Agreement. Justice Quinn also determined that the only security
required is a lefter of credit which remained at $2,000,000 with Valente Real Estate
directed to continue to bear the costs of the security. Attached hereto as Appendix
N is a copy of reasons for judgment of Justice Quinn dated May 4, 2012 (the
“Quinn Decision”). '

Paragraph 8 of the Quinn Decision states;

‘... The courts, to date, in this matter to achieve security, have ordered a third
mortgage, indemnity agreements, funds to be held in trust and a letter of credit. In
my judgment the only security that is required is a letter of credit. The only issue with
the letter of credit is the quantum.”

17
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6.17

6.18

6.18

6.20

6.21

6.23

Portofino has complied with its obligations by maintaining the Letter of Credit and by
registering the Mortgage.

Valente Real Estate is required by court order to pay the Letter of Credit Costs.

Valente Real Estate has failed to pay all Letter of Credit Costs. The Letter of Credit

Costs total $31,562.80 as at December 8, 2013 comprised of out of pocket costs
incurred to maintain the Letter of Credit, together with simple interest therson
calculated at the rate of 5% interest per annum. Attached hereto as Appendix O is
a schedule provided to the Receiver by Bill Sasso, counsel for the Defendants,
calculating the Letter of Credit Costs,

Counsel for the Receiver, Ms. Mitchell, has corresponded with counsel for Valente
Real Estate, Mr. Morga, in respect to the Letter of Credit Costs. Despite the
Receiver's request for payment of the Letter of Credit Costs, Valente Real Estate
has failed to satisfy same.

The Receiver requests an Order directing Valente Real Estate to pay the balance of
Letter of Credit Costs.

Despite being required by court order to discharge the Mortgage, Valente Real
Estate has failed to do so. By e-mail dated November 29, 2013, Ms. Mitchell, sent
an Application to Register Discharge of Charge ("Application to Discharge
Charge”) to Mr. Morga, and requested that Mr. Morga have his client execute and
return the Application to Discharge Charge so that the mortgage currently
registered against title to the Unsold Units can be discharged. Attached hereto as
Appendix P is a copy of an e-mail string between Ms. Mitchell and Mr. Morga in
respect to payment of the Letter of Credit Costs and the discharge of the Mortgage,
including a copy of the Application to Discharge Charge provided by e-mail to Mr.
Merga. :

The executed Application to Discharge Charge has not been returned to counsel for
the Receiver. The Receiver requests an Order discharging the Mortgage and
directing the Land Registrar to expunge the Mortgage from title to the Real
Property.

The Listing Agreement does not contain a provision granting security to Valente

Real Estate for unpaid commissions and other amounts payable to Valente Real
18
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6.24

6.25

Estate thereunder,

Portofino 2 is insolvent and the subject of the within receivership proceedings. The
Receiver seeks the advice and direction of the Court as to whether maintaining the
Letter of Credit in favour of Valente Real Estate would be contrary to public policy
as it would have the effect of reordering priorities as among the unsecured and
secured creditors of Portofino 2 in a manner not provided for at law. The Receiver
is of the view that in the absence of the Letter of Credit secured by BMO’s mortgage
security, a judgment, if any, in respect of the Valente Real Estate’s claim would be
an unsecured claim in these receivership proceedings.

The Receiver takes the view that there is no prejudice to cancelling the Letter of
Credit because the Receiver is in possession of the assets of Portofino 2 and there
is no longer any concern about the dissipation of assets by Portofino’s principals.
On the contrary, there is prejudice to the other stakeholders of Portofino who may
have claims in priority to or on equal footing with the otherwise unsecured claim of
Valente Real Estate should the Letter of Credit be withdrawn, revoked, cancelled or
set aside. Moreover, the effect of the Letter of Credit is to subordinate the
mortgage security held by those secured creditors subordinate to BMO's mortgage
security. '

18
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7. Statement of Receipts and Disbursements of the
Receiver

7.1

7.2

7.3

The Receiver maintains an account at BMO in London, Ontaric. Attached as
Appendix Q is the Statement of Receipts and Dishursements. Details of the

Receiver's receipts and disbursements is as follows:

Receipts
a) Condominium rent collected ($73,683.00) — The Receiver collected $73,683.00

from the rental of the Unsold Units.

b) Parking rent collected ($645.00) — The Receiver collected $645.00 from the

rental of parking spaces.

Disbursements
a) Condominium common fees ($15,857.00) — The Receiver paid $15,857.00 to

ECC 122 for November, 2013 common fees.

b) Legal fees ~ Sutts Strosberg ($5,000.00) — The Receiver paid $5,000 to Sutts
Strosberg LLP to provide a review and chronology of the Valente Court Action for

the Receiver's counsel.

¢) HST paid ($650.00) - The Receiver has paid $650.00 on its disbursements.

20
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8. Fees and Disbursements of the Receiver and Counsel to

the Receiver

8.1

8.2

8.3

8.4

8.5

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 and 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 (the “Receiver's Charge”).

Pursuant to paragraph 21 of the Appointment Order, the Recesiver 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.

Aftached as Appendix R is the fee affidavit of Stephen N. Cherniak sworn December
5, 2013 containing BDO's interim account as Receiver for the period, July 19, 2013 to

November 28, 2013.

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.

Attached as Appendix $ is the fee affidavit of Sherry A. Kettle, sworn December 6,
2013 containing the interim account of MT for the period September 9, 2013 to
November 15, 2013.

21
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8.6 It is the Receivers 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 Professionat Fees by the Court,

22
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9. Recommendations

8.1. The Receiver recommends and respectfully requests:
{a) the advice and direction of the Court with respect to issues relating to the Letter of
Credit posted by BMO in the amount of $2,000,000 in favour of Valente Real Estate
as security for any judgment obtained by Valente Real Estats in the Valente Court
Action, including:

0] whether Valente Real Estate is contractually entitled to security for any
judgment obtained in the Valente Court Action arising from the Defendant,
Portofino's breach of the Exclusive Listing Agreement?

i) whether in the context of these receivership proceedings there remains any
risk to Valente Real Estate that the property, assets and undertaking of
Partofino will be dissipated or disposed of pending a trial of the remaining
issues in the Valente Court Action? '

{iii) whether maintaining the Letter of Credit in favour of Valente Real Estate as
security for any judgment is contrary to public policy as it has the effect of
reordering priorities among secured creditors of Portofino in & manner not
provided for at law?

{b) in the event this Court orders that the Letter of Credit be cancelled, the advice and
direction of the Court as to the Receivers future involvement in the trial of the Valente
Court Action and the defence of the Valente Court Action;

(c) in the event this Court orders that the Letter of Credit be cancelled, whether the
Valente Court Action should be subject to the stay of proceedings created by the
Appointment Order and whether the trial of the Valente Court Action, scheduled to
take place in February, 2014, be adjourned untit such time as the Court determines
that funds remain after satisfaction of the secured claims to satisfy, in whole or in part,
the claims of unsecured creditors;

() an Order, substantially in the form appended as Schedule "A” to the Notice of Motion:

(i) approving the First Report and activities and conduct of the Receiver
described therein;

(ii) authorizing and directing the Receiver to enter into a property

management agreesment with Capaldi Holdings with respect o the
23
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vii.

viii,

unsaid units on terms to be negotiated between the Receiver and
Capaldi Holdings:;

authorizing and directing the Receiver to negotiate and enter into a
payment arrangement with the City of Windsor with respect to the
payment of property tax arrears;

approving the Receiver's proposed Sale Process and authorizing the
Receiver to carry out the Sale Process;

discharging the Mortgage and directing the Land Registrar to expunge
tha Mortgage from title to the Real Property;

directing Valente Real Estate to reimburse Poriofino the Letter of
Credit Costs;

approving the Statement of Receipts and Disbursements: and

approving the Professional Fees,

All of which is Respectfully Submitted this 8™ day of December, 2013,

BDO Canada Limited in its capacity as Court Appointed Receiver of Portofino Corporation

and no%y persgnal capacity.
= ~

Per.  Stephen N. Cherniak, CPA, CA, CIRP
Senior Vice President
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Court File No. CV-13-28866

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONCURABLE MR. ) FRIDAY, THE 13TH
)
JUSTICE THOMAS } DAY OF DECEMBER, 2013

BETWEEN:

BANK OF MONTREAL

Applicant
-and -
PORTOFINO CORPORATION
Respondent
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 Partofino

Corporation ("Portofino”) pursuant io the Order of the Honourable Justice Thomas dated

October 29, 2013 (the "Appointment Order"), for, among other things, an order:

{a)

10785013.1

if necessary, abridging the time for and validating the method of service of all
motion cenfirmation forms, the Motien Record, including the Notice of Motion
and the First Report of the Receiver dated December 6, 2013 and all
appendices thereto (the “First Report”), and directing that any further sarvice
of same be dispensed with such that this motion is properly returnable on
December 13, 2013;

approving the First Report and activiies and conduct of the Receiver
described therein;

authorizing and directing the Receiver to enter into a property management
agreement with Capaldi Investment Holdings Inc, ("Capaldi Holdings") with
respect to the unsold units on terms to be negotiated between the Receiver
and Capaldi Holdings;

lgL‘



(d)

(e)

(f

(g}

{h)

{0)

(k)

authorizing and directing the Receiver to negotiate and enter into a payment
arrangement with the City of Windsor with respect to the payment of property
tax arrears;

approving the Receiver's proposed sale process for the unsold units as set out
in Section 5 of the First Report (the “Sale Process”), and authorizing the
Receiver to carry out the Sale Process;

discharging the morigage registered in favour of Remo Valente Real Estate
(1990) Limited (*Valente Real Estate™) as instrument number CE297353 in
the Land Registry Office (Essex) No. 12 on October 12, 2007 in the amount of
$1,000,000 (the “Mortgage") and directing the Land Registrar for the County
of Essex to expunge the Mortgage from title to the real property described on
Schedule “A” hereto;

directing Valente Real Estate to reimburse and pay to the Receiver the costs
paid by Portofino to maintain a letter of credit posted by Bank of Montreal in
the amount of $2,000,000 (the "Letter of Credit") in favour of Valente Real
Estate as security for any judgment obtained by Valente Real Estate in Court
Action No. 05-CV-5864CM, in the amount of $31,562.80 or such other amount
as the Court determines is due to Portofino (the “Letter of Credit Costs"):

approving the Receiver's interim Statement of Receipts and Disbursements
for Portofine for the period October 29, 2013 to November 28, 2013 (the
“Statement of Receipts and Disbursements”):

approving the professional fees and disbursements of BDO zs Receiver
("BDO Fees");

approving the professional fees and disbursements of Miller Thomson LLP
("MIT"), counsel to the Receiver ("MT Fees" and collectively with the BDO

Fees, the "Professional Fees™); and

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

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

107850131
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ON READING the First Report and on hearing the submissions of counsel for the
Recelver, and such other persons as may be present and on noting that no other persons
appeared, although properly served as appears from the affidavit of Susan Jarrell sworn
December 8, 2013, 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 First Report, is
hereby abridged and validated and any further service of same is hereby dispensed with
such that this motion is properly returnable on December 13, 2013.

2, THIS COURT ORDERS that the First Report and the activities and conduct of the
Receiver as set out therein are hergby approved.

3. THIS COURT ORDERS that the Receiver is hereby authorized to enter into a
property management agreement with Capaldi Holdings with respect to the unsoid units on
terms to be negotiated between the Receiver and Capaldi Holdings.

4, THIS COURT ORDERS that the Receiver is hereby authorized and directed to
negotiate a payment arrangement with the City of Windsor with respect to the property tax

arrears.

5. THIS COURT ORDERS that the Sale Process is hereby approved and the Receiver
is authorized to carry out the Sale Process.

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

approved,

7. THIS COURT ORDERS that the BDO Fees for the period commencing July 19, 2013
through November 28, 2013, as described in the First Report and in the Affidavit of Stephen
N. Cherniak sworn December 5, 2013, and the MT Fees for the period September 9, 2013 to
November 15, 2013, as described in the First Report and the Affidavit of Sherry A. Kettle
sworn December 6, 2013, are hereby approved,

10785013.1
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8. THIS COURT ORDERS that the hearing of the motion for the relief sought in

paragraphs (f) and (g) above shall be adjourned to a date to be agreed by counsel and

scheduled by the Trial Coordinator. MMHZ
Ny

Justice, S?ﬁeriodCou\LgSf Justice

ENTTRART AT Y DS OR

‘\“"* m”"ﬁj
snﬂ—e—-{:—- % W iie

S—" -

107850131
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SCHEDULE "=’

L1872 - BUOY LT

UNIT 1, LEVEL 1, ESSEX §TAMDARD CORDUMINIUM PLAN ND. 1232 AND ITS
ATPURTENANT INTEREST THE DESORIPTION OF THE CONDOMINIUM PROPERTY
15 LY 1, SOUTH S'0E QF SANDWICH STREET, PL 382 & PYLOT 73 CONGESSION 1
VINDSOR, 7T t PLY2R1TAES, 57 BASE AS SET OUT M ECHEQULE *A' O0F
DECLARATION CE278123

WINDSTR

01872 - DCRR LT

UNIT 2, LEVEL |, ESSEX STANDARD CONDTMIMIDLI PLAN NQ. 132 AND ¢TS
AFEURTENANT INTEREST, THE DESCRIPTION OF THE CONDOMINIUM PROPERTY
15 (17 1, SOUTH BIDE OF SANDVYHEH STREET, FL 352 4 PT LOT 73 CONCESSION 1
WINDSOR; PT 1 PL 12/ 17823; BT EASE AS 55T CUT N SCHEDULE ‘A" OF
DECLARATION CE275123

WINDSOR

G872 - 0003 LY

LINIY 3, LEVEL 1, ESSEX STANDARD CONDOMINIUL PLANNQ, 122 ANTHITS
APPURTENANT INTEREST. THE DESURIPTION OF THE CONDOMINIUM PROPERTY
15,17 1, SOUTH SIDE OF SANDWASH STREET, PL 352 & PT LOT 73 DOKCESSION 1
WINDSOR; PT 1 PL 12R1782; 6T BASE AG ST OUT it SCHEDULE ‘A" OF
DECLARATION CE276123

WINDS0H

1872 - 0004 (7

UNIT 4, LEVEL 1, ESSEX STANDARD COMDOMIMIURA PLAN MO 122 AND ITS
APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDUMINILAS PROPERTY
16 0 LY 1, SOUTH SI0E OF SANDWIDH STREET, PI, 352 X PT LOT 73 COHCESSION 1
WINOEOR, PT 1 PLIIR17B29, 8/T EASE AS 5ET OUT IN SCHEDULE 'A' OF
DECLARATION CE2TEI21

VANOBOR

01872 - QQUS LT

URIT &, LEVEL 1, ESSEX STAMDARD CONDOMNIUM PLAN HNO 122 AND TS
AFPURTENANT IMTEREST, THE UESCRIFTION DE THE CONDOMINILL PROPERTY
13: LT 1, SOUTH SIDE OF SANDWICH STRZET, PL 392 & PT LOT 73 CONCESSION 1
VANDSGR, PT 1 PLI2RITRZE, 5/7 EARE AS SET OUT 1N SOHEDULE A" OF
DECLARATION CE278123

YAROROR

GIBF - UGl LT

WNIT B, LEVEL 1, ESSEX STANDARD CONDOMMNIULL PLAN NO 122 ANDITS
APPURTENANT INFEREST, THE DESCRIPTION OF THE CONDORINIUM PROPERTY
15 LT 1, SOUTH SIDE O0F SANDWICH STREET, PL 3928 PT LOT 73 CONCESSION §
VANDSOR, PT 1 PL J2RIT029; 57 EASE AS SET QUT I SCHEOULE ‘A OF
DECLARATION CE278123

VHNDEOR

04872 - goEa LT

UMIT 3, LEVEL 2, ESSEX STANDARD CONDOMNILL PLAN MO T2 AND TS
APPURTENANT INTEREST. THE DESCRIDTION 0OF THE CONDOMIBIUM PROPERTY
5 LT 1, SOUTH SIDE OF SANDWISH STREET, PL 392 & PT LOT 73 COMOCESSION 1
VIINDSOR; P77 1 PL 12R17825; SIT BEASE A% S5T QUT I SCHEDULE A GF
DECLARATION CERI5123

VANDEOR

0872, 0053 LY

LT 4, LEVEL 2, ESSEX STANDARD COHDUMINUM PLAN MO 122 ANTHITS
APPURTENANT INTEREST, THE DESCRIFTICN OF THE CONDOMINILIM PROPERTY
150 LT 1, SOUTH SilE OF EANDWICH STREST, PLASZ & PTLOT 73 COHTESSION 1
WINOSOR, PT 1 PL 12R17829; 5T EASE AS SET QUT I SCHEDULE ‘A OF
OECLARATION CETE 123

WANDEOR

03872 - DOSH LT

UNIT 4, LEVEL 3, ESSEX STANDARD COMOOLINIUM PLANNG (2% ANDITS
APPURTEMANT INTEREST THE DESCRIPTICH OF THE CONCOMINIUM PROPERTY
15 . LT 1, SOUTH SI0E OF SANRDWICH STREET, PL 357 & PT LOT 73 CONCESSION 1
WINDSOR, #7 1 P 12R 17820; ST EABE AS SET OUT M BOHEDULE & OF
BECLARATION £E278123

WINDSDR
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01872 - GO63 LT

URIT 9, LEVEL 3, ESSEX STANDARD CONDDMINUM PLAN NG, 122 AND 1715
APPURTENANT INTEREST. THE DESCRIFTION DF THE CONDOMIMUM PROPEATY
1S 1LY 1, BOUTH S1DE OF BANDWICH 5TREET, PL 392 4 PT LDT 73 CONCESSION 1
WINDSOR, FT 1 Fl, 1ZR17028; BT EASE AS SET OUT IN BCHEDULE ‘A' OF
DECLARATION CE273123

WINDSOR

01872 - ODBS LY

UNIT 1, LEVEL 4, ESSEX STANDARD CONGOMISILIM PLAN NI, 122 AND IT5
APPURTENANT INTEREST, THE DESCRIPTION OF THE CONDOMINIUM PROFERTY
15 LT 1, SOUTH SIDE OF SANDWICH STREET, PL 332 & #T LOT 73 CONCESSION 1
WINDSOR, £17 1 PL 12R17829: SIT EASE AS SET DUT IN STHEDULE ‘&' OF
DEGLARATION CEZ78123

WINDSOR

Q1872 - 0060 LT

UNIT 2, LEVEL 4, EESEX STANDARD CONDDMNIUM PLAN NO. 122 AND ITS
APBURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUIA PROPERTY
1§ :17 1, 5OUTH SiDE OF SANOWICH STREET, PL 392 & 57 LOT 73 CONGESSION
WINDSOR; PT 1 PL 12R17829; SITEASE AS BET OUT IN SCHEDULE ‘A' OF
DECLARATION CE278123

WINDSOR

01872 - 00¥2 LT

UNIT &, LEVEL 4, ESSEX STANDARD CONDOWHIUM PLAN NO, 122 ANG ITS
APPURTENANT INTEREST, THE DESCHIPTION DF THE CONDOMINIUM PROPERTY
15147 1, SOUTH SIDE OF SANOWICH STREET, PL 292 & BT LOT 73 CONCESSION 1
WINDSOR: FT 1 FL 12R17820; 8T EASE AS SET OUT IN SEHEDULE A’ OF
GECLARATION CE273123

WINDSOR

{1872 . OB2 LT

UNIT 8, LEVEL 5, ESSEX STANDARD CONDOMINIUR PLAN MO, 122 AND ITS
APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM FROPERTY
15! 1T 1, BOUTH SIDE OF SANDWICH STREET, FL, 302 & BT LOT 73 CONCESSIR §
WINDSOR; FT 1 FL 12R17420; 57T EASE AS 55T DUT I SCHEDULE ‘&' OF
DECLARATION CEZ70123

WINDSOR

METe - 0085 LY

LINIT 1, LEVEL 8, ESSEX STANDARD CONDOMINIUM PLAM NO. 122 AND iT5
APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMRIUM FROPERTY
150 LT ¢, SOUTH SIDE OF SANDWICH STREET, PL 392 & FTLOT 73 CONCESSION 1
VANDECOR: PT 1 AL 12R17823; 5T EASE AS SET DUT IN SCHEOULE 'A' OF
DECLANATION CE278123

WIRGSOR

01872 - 0DBY LY

UHIT 3, LEVEL 8, E55EX STANDARD CONDOMINIUM PLAN NO, 122 AND (TS
APPURTEMANT INTEREST, THE DESCRIPTION OF THE CONDOMINIUM PROPERTY
15 LT 4, SUUTH SIDE OF SANOSWICH STREET, PL 582 & FT LOT 71 CONCESSION 1
WINDSOR, FT 1 PL A2R17823; 5T EASE AS SET OUT IN ECHEDULE ‘&' OF
BECLARATION CE278123

WINDEOR

GIBTZ - 008E LY

URIT 1, LEVEL 7, ESEEX STARDARD CONDOMINIUM PLAN NO, 122 AND ITS
APPURTENANT INTEREST, THE DESCRIPTION OF THE CONDUMINILM PROPERTY
15 .17 1, SOUTH SIDE OF SANDWICH STREET, PL 392 8 BT LOT 73 CONCESSION 1
WINDSGR; PT 1 PL 12R17628; S/T EASE AS SET OUT BN SCHEDMAE 'A' OF
DECLARATION CE278423

WINNSOR

01812 - ooSs LT

UNIT 4, LEVEL 7, ESBEX STANDARD CONDOMINIUL! PLAN NG, 122 AND TS
ARPURTENANT INTEREST. THE DESCRIPTION OF THE GONDGMINILM PROPERTY
51 LT 1, SOUTH BIDE OF SANDWICH STREET, PL 482 & PT LOT 73 CONCESSION 1
WINDSOR; BT 1 PL $2R17829; BT EASE AS SET OUT IN SCHEDULE &' OF
DECLARATION GEZTRIZS

WIMDSOR
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01872 - 0102 LT

LNIT 8, LEVEL 7, ESSEX STANDARD CONTORMMNIUM PLAN NO. 123 AND (TS
APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUN FROPERTY
15: LT 1. SOUTH SIDE OF SANDWICH STREET, PL 392 & PT LOT 7 CONCESSIDN ¢
WINDECR, PT { PL {2R17029; SIT EASE AS SET OUT iN SCHEDULE 'A' OF
DECLARATION CE278423

WINDSOR

01872 - 007 LT

UNIT J, LEVEL 8, ESSEX STANDARD CORBOMINIUM PLAN ND. 128 AND ITS
APPURTENANT INTEREST. THE DESCRIPTION OF THE CORDOMINIUM PROPERTY
i5:LT 1, SOUTH GIDE OF SANDWICH STREET, PL.352 & FT LOT 73 CONGESSION 1
WINDSOR, PY ¢ FL 12R17E28; ST EASE AS SET OUT IN SCHEDULE 'A' OF
DECLARATION CE278123

WINDSOR

01872 - 0108 LT

UNIT 4, LEVEL 0, ESSEX STANDARD CONDOMINIUM PLAN NG, 122 AND TS
APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMIMNIUM PROPERTY
5L ¥, SOUTH SIDE OF SANDWICH STREET, PL 392 & PTLOT 73 CONCESSION 1
WINDSOR; PT 1 PL 1ZR1702%; 5T EASE AB SET OUY IN SCHEDULE ‘A OF
CECLARATION CE278121

WIHNDSOR

oiar2 - 010 LY

UNIT 5, LEVEL B, ESSEX ETANDARD CONDOMINIUM PLAN NG 122 AND ITS
APPURTENANT INTERESY, THE DESCRIPTION OF THE CONDOMNIUM PROPERTY
i5 < LT 4, S0UTH SIDE OF SANDWICH STREET, PL 392 2 BT LOY 73 CONGESSION 1
VANDROR; PT1 PL 1ZR17820; BT EASE AS SET DUT IN SCHEDULE ‘A OF
DECLARATION CE27T818)

WINDEOR

872 0110 LT

UNIT 6, LEVEL B, ESSEX STANDARD CONDOMINIULS PLAN NO. 122 AND TS
APPURTENANT INTERESY, THE DESCRIPTION OF THE CONDOMIMIUM PROPERTY
15: LT 1, 5OUTH SIDE OF SANDWICH STREET, £L 392 & PTLOT 73 CONCESSION 1
VIINDSER, PT 1 PL 12R17020; 5T EASE AS SET QUT IN SCHEDULE ‘A’ OF
DECLARATION CE278123

VANDSOR

01872 . BB LT

UHIT 1, LEVEL 8, ESSEX §TANDARD CONDOMINIUM PLAN NG, 122 AND TS
APPURTENANT (NTEREST, THE DESCRIPTION OF THE CONDOMINILM PROBERTY
15: LT 1, SOUTH SIDE OF SANDWICH STREET, £ 392 & PTLOT 73 CONGESSION 1
WINDSOR; PT 1 PL 12R17625; S/T EASE AY SET OUT IN SCHEDULE '8 OF
PECLARATION CE2T8123

WHNTISOR

01872 - D147 1T

UHNIT 3, LEVEL 8, ESSEX STANDARD CONDOIHIUN FLAN HO. 122 AHD T8
APPURTENANT INTEREST, THE DESCRIFTION OF THE GONDOMINILUI PROPERTY
15T 1, BOUTH SI0E OF SANDWICH STREET, FL 383 & PTLOT 73 CONCESSION 1
WINQSOR; PT 1 PL 1ZRI7EY; S/T EASE AS SET OUT B SCHEDULE ‘A" OF
DECLARATION CE278123

WINOSOR

HiRTR - 0718 LT

UNIT 4, LEVEL B, ESSEX STANDARD CONOGRMINGIM PLAN NI 122 AND ITS
APPURTENANT INTEREST. THE DESCRIFTION OF THE CONDOMINIUM PROPERTY
151 LT 1, SOUTH SIDE OF SANDWICH STREET, PL 392 § PT LOT 73 CONCESSION 1
WINDSCR; PT 1 PL 12R17829; SIT EASE AS SET DUT IN SCHEDULE 'A' OF
RECLARATION CE278123

WINDSOR

Q72 - WEe AT

LMIT 6, LEVEL 9, ESSEX STANDARD CONDOMINUM PLAN ND. 127 AND IT5
APPURTENANT INTEREST, THE DESCRIFTION OF THE CONDOMNIUM PROPERTY
H:LY 1, SOUTH SIDE OF SANDWICH STREET, PL 302 & PTLOT 73 CONGESSION 5
WINDSOR, PT 1 PL 1ZRITEZY; B/T EASE AR SET QUT IN SCHEDULE ‘& OF
DECLARATION CE278123

WINDSOR

(Yo
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Ma72 - 0122 LT

UNIT 1, LEVEL 10, ESSEX STAMDARD CONDORINIUL PLAN NO, 122 ANDITS
APPURTEMANT INTEREST, THE OESCRIPTION OF THE CONDOMINILR PROFERTY
I5: LT 1, SOUTH SHDE OF SANDWICH STREET, PL 592 £ PTLOT 73 CONCESSION §
VIRDSOR; PT 1 PL 12R1752%; ST EASE AS SET OUT N SCHEDULE ‘A OF
DECLARATION CE274123

WINDSOR

1672 - 0124 LT

URIT 2, LEVEL 10, ESSEX STANDARD CONDOMIMUM PLAN RO, 122 ANLD TS
APPURTENANT RITEREST, THE DESCRIPTION OF THE CONDGMINIUM PROFERTY
I5:LT 1, SQUTH SIDE OF BANDWICH STREET, PL 392 & PT LDT 73 COHCESSION 1
WINDSOR; FT 1 PL 12R17220; BT EASE AS SET GUT IN SCHEDULE 'A* GF
DECLARATION CE278123

WINDSDR

oare - elin LY

UNIT 8, LEVEL 18, ESSEX STANIARD CONDOMINIUM PLAN ND, 122 AND T8
APPURTENANT INTEREST, THE DESCRIFTION OF THE CONDOMIUM PROPERTY
15 : LT 1, 50UTH SINE OF SANOWICH STREET, PL 392 & PT LOT 71 CONCESSION §
WINDSOR, PT 1 FL 1ZR17828; 57 EASE AS SET OUT IN SCHEDULE A oF
DECLARATION CE2T8121

WINDSOR

D872 - 0131 L7

UNET 1, LEVEL 11, E55EX STANDARD CONUOMINILI PLAN NI 122 AND (TS
ABPURTENANT INTEREST, THE DESCRIPTION OF THE CONDOLUINUM PRCPERTY
15117 1, SOUTH SIDE OF SANDWICH STREET, PL 352 & PT LOT 72 CONCESSON 1
WINDSOR; PT 1 PL 12R17829; ST EASE AS SET OUT (N SCHEDULE '~ OF
DECLARATION CE278122

WINDSOR

G1B72 - f142 LT

UNIT 2, LEVEL 11, ESSEX STANDARD CONDOMINILM PLAN NO, 127 ANG 175
APPURTENANT INTEREST, THE DESCRIPTION OF THE CONDOMINILE PROPERTY
155 LY §, SOUTH SIDE OF SANDWICH STREET, PL 382 £ PT LOT 73 CONCESSIDN 1
WINDEOR; PT1 FL 12R17523; S/T EASE AS SET OUT IN SCHEDULE A QF
DECLARATION CEZ78123

WINOSOR

E72 . 0¥34 LT

UNIT 8, LEVEL 11, ESSEX STANDARD CORDIMNIUM PLAN KD, 122 ANDITS
APPLURTENANT INTEREST, THE DESCRIPTION OF THE CONTIOMIMIUM FROPERTY
IS:LT 1, SOUTH SIDE OF SANDWICH STREET, PL 337 & PT LOT 71 CONCESHION
WINDSOR; PT 1 BL 12R17820; 5T EASE AS SET OUT [N SCHEDULE 'A' 04F
DECLARATION CE273123

WINDSOR

01872 0135 LY

URIT §, LEVEL 11, BSSEX STANDARD CONDOMINIUM PLAN NO. 122 AMD ITS
APPURTENANT INTEREST, THE DESCRIPTION OF THE CONDOMINUAM PROPERTY
18: LT 4, SOUTH SIDE OF SAMDWICH STREET, PL 392 & FTLOT 73 CONCESSION 1
WINDSOI, PY 1 PL 12R178209; 5/7 EASE AS BET OUT IN SCHEDULE A OF
OECLARATION CE278123

WINDECH

01372 - 0138 LT

UNIT B, LEVEL 14, ESSEX STANDARD CONDOMNIUM PLAN NO. 122 AND AE]
AFPURTENANT INTEREET, THE DESCRIPTION OF THE CONDONMIUM PROPEATY
I5:LT 1, SQUTH SIDE OF SANBWICH STREET, L 362 & PTLOT 73 CONCESEION 1
WINDSOR; BY 1 PL 12R17820; 5/T BABE AS SET OUT IN SCHEDULE A OF
DECLARATION CE278123

WINDSOR

o872 - G138 LT

URIT 1, LEVEL 12, ESSEX STANDARD CONDOMINIUM PLAN NG 122 AND §15
APPURTENANT INTEREST, THE DESCRIPTION OF THE CONDOMINIUM PROPERTY
IS:LT 1, SOUTH SIDE OF SANDWICH STREET, PL 302 A BT LOT T3 CONCESSION 1
WINDSOR: PT 1 PL 12817820; 5/T EASE AS SET OUT IN SCHEDULE "A' OF
OECLARATION CEZTEIZY

WINDSOR

14
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01872 - DL40 LY

UNIT 2, LEVEL 12, ESSEX STAMDARD CONDOMMIUL PLAN NO, 122 AMDITS
APPURTENANT HYEREST, THE DESCRIPTION OF THE CONUGMINILM PRORPERTY
15 1 LT 1, BOUTH SI0E OF SANDWICH STREET, PL 392 & PTLOT 73 CONCESSION
WINDSOR; PT 1 PL 12R178%; 57 EASE AS SEY OUT I BCHEOULE ‘A" OF
OECLARATION CEI78123

WINDSOR

01872 ~ 0145 LT

UNIT 1, LEVEL 13, ESSEX STANDARD CONGOMINIUE PLAN NO. 122 AND ITS
APPURTENANT INTEREST, THE DESCRIPTION DF THE SONDOMINIUL PROPERTY
15 L7 1, SOUTH SIDE OF SANDWICH STREET, PL. 392 & PTLOT 73 CONCESSION 1
WINDEOR; PT 1 PL 12ZR17820; ST EARE AS SET DUTIN SCHEDULE A" DF
DECLARATION CE278123

WINDSOR

03872 - D46 LY

UNIT 2, LEVEL 13, ESSEX BTANOARD CONDOMINLM PLAN NG, 122 AND ITS
APPURTENANT INTEREST. THE DESCRIRTION OF THE CONDOMINIUM PROPERTY
J5:LT 1, SOUTH SIDE OF SANDWICH STREET, PL 382 & PTLOT 73 CONCESSION 1
WIKDSOR; PT 1L 12017829, ST EASE AS SET DUT IM SCHEDULE 'A' OF
DECLARATION CE213423

VINDSOR .

01872 - 0147 LT

UNIT 3, LEVEL 13, ESSEX STANDARD CONOORINIUM FLAN MO 122 AND TS
APPURTENANT WTEREST, THE DESCRIPTION OF THE CONDOMINIUM PROPERTY
15 14T 1, SOUTH BI0E DF SANDWICH STREET, PL 382 & BT LOT 73 CONCESSION |
WINDSOR, PT 1 PL 12R17829; 5/T EASE AS SET OUT 1IN STHEDULE 'A' OF
OECLARATION CE278123

WINDSOR

91872 - 0151 LT

UNIT 1, LEVEL 14, EBGEX STANDARD CONDOMINIUM PLAN NO. 122 ANT ITS
ARPLRTENANT INTEREST, THE DESCRIPTION OF THE CONDOMINIOM PROFEATY
i3 LT 1, SOUTH SIDE OF SANDWICH STREET, PL 302 & BT LOT 71 CONCESSION 1
WINOSOR; PT 1 PL 12R17620; 51T EASE AS SET OUT IN SCHEDULE ‘A OF
DECLARATION CE278123

WINDSOR

01872 . 0352 LY

LINIT 2, LEVEL 14, ESSEX STANDARD CONDOMMILM PLAN NO. 122 AND TS
APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDORINUM BROPERTY
151 LT 1, SOUTH SIDE OF SANDWICH STREET, PL 392 & PT LOT 73 CONCESSION 1
WINDSOR; PT 1 PL 12R17320; 3/7 EASE AS SET OUT iN SCHEDULE A OF
DECLARATION CE278133

WINBEDR

MgiE- 0151 LY
HINIT 3, LEVEL 14, ESSEX STANDARD CONDOMIMIUM PLAN RO, 122 AND ITS

'AFPURTENANT MNTEREST, THE DESCRIPHON OF THE CONDOMINIUM PROPERTY

15 : LT 1, SOUTH SIDE DF SANDWICH STREET, PL 392 & FT LOT 73 CONCESSION 1
WINDSOR; PT 1 PL 12ZR17829; S/T EASE AS SET OUT IN SCHEDULE A OF
DECLARATHIN CE278123

WINDSOR

01872 - 0154 LY

UNIT 4, LEVEL 14, ESSEX STANUARD SONDOMINIUR PLAN NO. 122 AND [T5
APPURTENANY INTEREST, THE DRSCRIPTION OF THE CONDOMINIUM PROPERTY
IS LT 1. SOUTH SIDE DF SANDWICH STREET, PL 382 8 PYLOT 71 CONCESSHIN 1
WRNDSOR; FT 1 PL 12R17820; ST EASE AS SET GUTIN SCHEDULE A’ OF
DECLARATION CEXva12]

WINOSOR

087z - D157 LY

UNIT 1, LEVEL 15, ESSEX STANDARD CONDOMINUM PLAN NO. 122 AKD TS
APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUY PROFERTY
IS:LT 1, SOUTH SIDE OF SANOWICH §TREET, PL 392 8 PT LOT 73 COHCESSION ¢
WINDEOR; PT 1 PL 12R17825; 5/T EASE AS SET DUT N SCHEDULE ‘A OF
DECLARATION CE278173

WINDEOR
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01872 - 0158 LT

UNIT 2, LEVEL 15, ESSEX STANDARD CONDOMINILM PLAN NO. 122 AND TS
AFPURTENANT INTEREST. THE DESCRIFTION OF THE CONDOLIRNIUM PROPERTY
1S LT 1, 5OUTH SIDE OF SANDWICH STREET, PL 393 & PTLOT 73 CONGESSION 1
WINDSQOR, PT { PL 12R17828; /7 SASE AS BET OUT th SCHEOULE N OF
DECLARATION CEZ7a423

WINDSOR

01872 - M4y LY

UNIT 3, LEVEL 15, ESSEX STANDARD CONDOMINIUL PLAN NO. 122 AND L]
APPURTENANT RITEREST, THE DESCRIPTION OF THE CONDOMINILI PROPERTY
13 1.7 1, SCUTH SI0E OF SANDWACH STREET, £1, 392 & FT LOT 73 CONCESSION 1
WINDSCR, PT 1 PL 12R17825; ST BASE AS SET OUT (N SCHEDULE A QF
DECLARATION CE278123

WINDSOR

01872 - D361 LT

UNIT 5, LEVEL 15, ESSEX STANDARD CONDOMINIUM PLAN NG, 1282 AND ITS
APPURTENANT INTEREST, THE DESCRIPTION OF THE CONDOMIMUM PROBERTY
K51 LT 1, SOUTH SI0E OF SANDWICH STAEET, FL 352 & BYLOT TICONCESSION §
WINDSOR; PT 1 PL 1R17825; ST EASE AS 52T OUT IN SCHEDRRE "A' OF
DECLARATION CE278123

WINDSOR

me?d . g1z LT

URIT 1, EEVEL 18, ESSEX STANDARC CONDOMNIUM PLAN NO. 122 AND TS
APFURTENANT ITEREST, THE DESCRHIPTION OF THE CONGOMMIUM PROPERTY
51 LT 1, SOUTH SIDE OF SANDWICH STREET, PL 393 & PT LOT 73 CONCE 55100 1
WHIDSCR; PT 4 FL 12R17629; ST EASE AS SET OUT IN SCHEDULE & OF
DECLARATION CE78 123

WINDSOR

Ci82. 0163 LY

UNIT 2, LEVEL 16, ESSEX STANUANRD CONDOMINIUM PLAN KO, 122 ANDTS
APPURTENANT INTEREST, THE DESCRIPTION OF THE CONDOMINIUM PROPERTY
15 LT 1, SOUTH SIDE OF SANDWICH STREET, PL 302 & 9T LOT 73 CONCESSION 1
WINDSOR; PT 1 PL 12R17828; §/T EASE AS SET QUT IN SCHEDULE 'A' OF
DECLARATION CE278123

WINDISGR

01672 - 0364 LT

UNIT 3, LEVEL 16, ESSEX STANDARD CONDGMINIIM PLAN NO. 122 AMO 175
AFPURTENANT INTEREST, THE DESCRIPTION DF THE CONDIOMINIUM PROPERTY
G :LT 1, SOUTH SINE OF SANRDWICH STREET, PL 3818 BT LOT 72 CONCESSION 1
WINDSOR; PT 1 PL 12817829, &T EASE AS SET OUT N SCHEDULE A OF
DECLARATION CEZT123

WIRDSOR

Hare - 0168 LT

UNIT 5, LEVEL 16, ESSEX STANDARD COMDORINIUM FLAN MO, 122 ANDITS
APELRTENANT INTEREST, THE DESCRIPTION OF THE CONDOMINIUM PROPERTY
I5:LT 1, SOUTH BIDE OF SANDWICH STREET, PL 392 & PT LOT T3 CONCESEID 3
WINGSOR; FIT 1 PL 12R1(7829; 5/T EASE AS SET OUT i SCHEDULE ‘' OF
DECLARATION CEQTE123 '

WANLGEDR

lL!.mr:urmzm' to b Discharged

Eegistration Na Dater Trpe of Insrament

CE297353

2007 1012 Charge/Mentgage
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TAB "D’



Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE MR. ) MONDAY, THE 3RD

)
JUSTICE THOMAS } DAY OF FEBRUARY, 2014

BETWEEN

BANK OF MONTREAL

Appiicant
-and -

PORTOFINO CORPORATION
Respondent

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 to the Order of the Honourable Justice Thomas dated
October 28, 2013 (the "Appointment Order”), for, among other things, an order:

{a)

®)

(c)

(@

11003420.1

if necessary, abridging the time for service and filing and validating the
method of service of the Notice of Motion and the confirmation form(s) and
directing that any further service of same be dispensed with such that this
motion is properly retumable on February 3, 2014,

scheduling the hearing of the remaining issues on the motion originally
returnable before the Honourable Mr. Justice Thomas on December 13, 2013
{the “December Motion");

approving a timetable for the delivery of materials and cross-examinations, if
any, in connection with the return of the December Motion; and

such further and other relief as counse! may advise and this Honourable Court
may deem just,

145



2%

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

ON READING the Notice of Motion, on hearing the submissions of the lawyers for the
Receiver and such other persons as may be present,

1. THIS COURT ORDERS that the time for service and filing and the method of service
of the Notice of Motion and the motion confirmation form is hereby validated and directs that
any further service of same be dispensed with such that this motion is properly returnable
today.

2. THIS COURT ORDERS that the remaining issues on the December Motion shali be
adjourned to a special appointment hereby scheduled for ____ M1 A Y %,_Zﬂ LY
subject to the following:

{a} responding motion materials of Remo Valente Real Estate (1990) Limited
shali be served by February 14, 2014,

{b) reply materiais of the Receiver shall be served by February 28, 2014;

(©) reply or other motion materials of other stakeholders having an interest in the
remaining issues in connection with the December Moticn (the “Stakeholder
Motions™) shaii be served by February 28, 2014;

{dh responding materiais to the Stakeholder Motions shall be served by March 14,
2014;

(e) cross-examinations, if any, shall be conducted by March 28, 2014; and

{f facta shall be served by April 23, 2014.

Justice, On

110034201
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TAB "E”



Court File No. CV-13-29866

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
BANK OF MONTREAL
Applicant
- and -
PORTOFINO CORPORATION

Respondent

SECOND REPORT TO THE COURT SUBMITTED BY BDO CANADA LIMITED,
AS RECEIVER OF PORTOFINO CORPORATION

February 28, 2014

11146130.4
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Appendix A
Appendix B
Appendix C

111461301

Appendices

Lombard Mortgage
BMOC Mortgage

Letter of Credit invoices and Correspondence
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1. Introduction

1.1

1.2

1.3

1.4

1.5

1.6

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”™) acquired for or used in relation to a business carried on by Portofino,

including all proceeds thereof.

Unless otherwise defined, capitalized terms in this report have the same meaning as
in the Receiver's First Report to the Court submitted December 6, 2013 (the “First
Report”).

The Receiver brought a motion originally returnable on December 13, 2013 for, inter
alia, the advice and directions of the Court with respect to the Letter of Credit in the
amount of $2,000,000 issued by BMO and posted by Portofino in the Valente Court
Action as security for any judgment that might be obtained in that action by Valente
Real Estate (the "Advice and Directions Motion™).

in the First Report, the Receiver provided the Court with information and background

on the Valente Court Action.

By Order aated February 3, 2014 (the "Timetable Order”), Mr. Justice Thoimas

established a timetable for the Advice and Directions Motion.

in accordance with the Timetable Order, Valente Real Estate has delivered the
affidavit of Peter Valente sworn February 14, 2014 (the "Valente Affidavit’) to

respond to the Advice and Directions Motion.

111461301
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2.  Purpose of the Receiver’s Second Report

2.1 The purpose of this, the Receiver's Second Report to the Court, is to provide the
Court with additional information for the Advice and Directions Motion with respect to
matters raised in the Valente Affidavit.

111461301



3. The Valente Affidavit

Registration of the Lombard Mortgage

3.1

3.2

33

3.4

Paragraphs 15 and 16 of the Valente Affidavit refer to the registration of the “Lombard
Mortgage” and seem to suggest that the registration of that mortgage was prohibited
by the terms of endorsements made by Mr. Justice Patterson and Madam Justice
Nolan on November 29, 2005 and December 6, 2005, respectively, restraining
Portofino from encumbering the Project.

Paragraph 15 of the Valente Affidavit indicates that the Lombard Mortgage was
registered on December 6, 2005. That is incorrect. The Lombard Mortgage was
registered at 9:39 a.m. on November 29, 2005. A copy of the Lombard Mortgage
showing the date and time of registration is attached as Appendix A

Paragraph 15 of the Valente Affidavit also refers to the registration of “other
encumbrances” after the registration of the Lombard Mortgage notwithstanding the
endorsements of Mr. Justice Patterson and Madam Justice Nolan restraining
Portofino from encumbering the Project. The Receiver notes that the endorsements
of Mr. Justice Patterson and Madam Justice Nolan were at no time registered against

title to the Project.

The encumbrances registered against the Project were summarized in the affidavit of
Gregory Fedoryn sworn September 6, 2013 (the “Fedoryn Affidavit') and filed in
support of the application by which the Receiver was appointed. To summarize, the

registered encumbrances against the Project are as follows:

Chargee Principal Amount Date of

of Charge Registration
Bank of Montreal $30,000,000 November 28, 2005
Lombhard General Insurance $4,200,000 November 28, 2005

Company of Canada

Remo Valente Real Estate 31,000,000 October 12, 2067
(1990) Limited

Sutts Strosberg LLP $400,000 August 9, 2011

111461301
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3.5

3.6

3.7

-4
Chargee Principal Amount Date of
of Charge Registration
Royal Bank of Canada $1,540,000  December 20, 2011
Sutts Strosberg LLP $524,312 January 10, 2013

The mortgage in the principal amount of $1,000,000 registered on October 12, 2007
in favour of Remo Valente Real Estate (1990) Limited is the mortgage referenced in
paragraph 6.10(b) of the First Repori which was registered pursuant to the QOrder of
Mr. Justice Brockenshire dated October 9, 2007 and which the Receiver now seeks

to have discharged.

It is not clear to the Receiver that the endorsements of Mr. Justice Patterson and
Madam Justice Nolan made on November 29, 2005 and December 6, 2005,
respectively, remained in effect at the date of the registration of the mortgages in
favour of Royal Bank of Canada and Sutts Strosberg LLP. The Receiver notes that
although the endorsement of Mr, Justice Gates dated December 15, 2006 (a copy of
which is attached as Exhibit "B" to the Valente Affidavit) suggested that the
endorsements of Mr. Justice Patterson and Madam Justice Nolan should “stay in
place in the interim”, paragraph 6 of the Security Order made by Mr. Jusltice
Brockenshire on Gctober 8, 2007 (a copy of which is attached as Exhibit “G” to the
Valente Affidavit and Appendix | to the First Report), pursuant to which the Letter of
Credit was posted as security by Portofino, provides that certain provisions in
previous orders made in respect of the business and affairs of Portofino, including the
Order of Mr. Justice Gates dated December 15, 2006, were amended and varied. it
may be that by virtue of same and because security had been posted by Portofine for
the judgment (including the Letter of Credit) the prohibition against Portofino from

encumbering the Project was no longer in effect.

Whether or not the subsequent charges were registered contrary to the
endorsements of Mr. Justice Patterson and Madam Justice Nolan and, if so, the effect
of same on the validity of those subsequent encumbrances is not before the Court on
this motion. Nor is it necessary for the Court to determine that issue at this time. The
validity, effectiveness and priority of all encumbrances against the Project will be

11146130.1

/S 3



addressed on a distribution motion to be brought by the Receiver when funds are
available to be distributed to the creditors.

The Letter of Credit

3.8

3.9

310

3.1

3.12

In his Reasons for Judgment dated August 31, 2007, Mr. Justice Brockenshire
required Portofino and the other defendants in the Valente Court Action to give
security in the amount of $2,000,000 for the payment of further damages to be
quantified after an accounting was completed. Although it may simply be a question
of wording, paragraph 22 of the Valente Affidavit seems to indicate that the Letter of
Credit was provided by BMO as security and, in paragraph 32 of the Valente Affidavit,
that funds from the sale of the condominium units were paid to BMO because BMO
provided the Letter of Credit. Although BMO issued the Letter of Credit, the Letter of
Credit was obtained and provided as security by Portofino, not BMO. Mr. Justice
Brockenshire had ordered that the proceeds from future condominium sales be held
in trust. Because BMO held the first mortgage against the Project, no sales could be
completed without BMOQ providing partial discharges of its mortgage. Portofino
obtained and caused the Letter of Credit to be posted with the Court as security so

that further sales of the condominium units could be completed.

The Letter of Credit was originally posted by Portofino as security for the judgment to
be given following the completion of the accounting as ordered by Mr. Justice
Brockenshire. That judgment was later set aside following an appeal to the Divisionat
Court and a further appeal 1o the Court of Appeal.

Although the judgment for which the Letter of Credit was provided by Portofino as
security was set aside, by order of Mr. Justice Quinn dated May 4, 2012, the Letter of
Credit was ordered to remain in place because of the risk of assets being dissipated.

Paragraph 33 of the Valente Affidavit indicates that Valente Real Estate is not aware
of what security, if any, had been posted for the Letter of Credit.

The mortgage held by BMO against the Project is a collateral mortgage securing all of
the liabilities of Portofino to BMO to the maximum principal amount of $30,000,000
(the “BMO Mortgage”). A copy of the BMO Mortgage was attached as Exhibit “9" to
the Fedoryn Affidavit filed on the initial application by which the Receiver was
appointed. A copy of the BMO Mortgage is attached as Appendix B,

111461301
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3.14

.15

3.16

If the Letter of Credil is called upon and BMO makes payment thersunder, Portefino
will. in turn, be liable to BMO for the amounts paid by BMO under the Letter of Credit.
That liability of Ponoﬁno to BMO will be securad by the BMO Mortgage. The effect of
that will be to transform the claim of Valente Real Estate in the Valente Court Action
from what would otherwise be an unsecured damage claim for a breach of contract
into a secured claim against the Project and to give Valente Real Eslate a priority
over the claims of other crediors which, in an insolvency scenario, it may not

otherwise have.

As noted in the First Report, the Listing Agreement under which Valente Real Estate
is advancing its breach of contract claim, did not provide for security for the
cammissions payable to Valente Real Estate thereunder.

With the Receiver now in place, there is no longer any risk of Portofino dissipating its
assets or any further need for the Letter of Credit to remain in place as securily for
any claim which Valente Real Estate may have. [f Valente Real Estate is entitled to a
priority over other creditors, it may assert that priarity when thare are funds in the

receivership estate avaitable for distribution 10 the creditors.

Paragraphs 28 and 29 of the Valente Affidavit make reference to the payment of the
costs for maintaining the Letter of Credit. As noted in the First Repost, Valente Real
Estate is required by Court order to pay those costs. Attached as Appendix C are
copies of the invoices for the costs of maintaining the Letter of Credit and
correspondenice between counsel for Portofino and Valente Real Estate regarding the

payment of those costs.

All of which is Respectfully Submitted this 28th day of February, 2014

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

Per:

Stephen N, Cherniak, CPA, CA, CIRP
Senior Vice President

11481305
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mEAgggggm Agreement of Purchase and Sale - POTL Form 111

Aavointion Common E'emerﬂ‘s condominium for use in the Province of Ontario
This Agreement of Purchase and Sale dated this................... day of .o 20.........
BUYER,.............oo B , agrees fa purchase from
SELLER,......ccooiiiiiiiiie e il el namas ol all Sallga oo oo . the following
REAL PROPERTY (Parcel of Tied Land - POTL):

ALIEES. .ot E e b e e e e b b e e e b oAt e e e e et e s te et s e e e et et e te e eteeteesnesataeeteceenens
fronting on the ... SIdE OF . e,
T P18 e ettt e ea et e e R a1 e e he e e bt e e e an s eas e s asaan L e e bt e er e s ett et e arenaaeas
and having a frontage of ... more or less by a depth of.............coo more or less
and legally described s ..o e
................................... el desiiohon o omd ndoding savsmani vl desibed diaharay e {the “property”}.

COMMON ELEMENTS CONDOMINIUM:

The property shall be deemed to include o common interest in the Condominium Corporation

{Legal Name of Condominium Corporation}

as more particularly set out on the Declaration and Deseription.

PURCHASE PRICE: Dollars {CON$)...coooveeiii i
..................................................................................................................................................................... Dollars
DEPOSIT: BUYET SUBIMIES Loooi ittt oottt et e et e e et e s o m e et e et e e e e e e eae e et e e en e e e e e enaeanes
{Herewith/Upon Acceptance/as otherwise described in this Agreement)
................................................................................................................. Dollars {CONS$....c.oioiriiieeie
by negotiable cheque payable to... ... ... “Depaosit Holder”

to be held in frust pending complefion or other termination of this Agreement and to be credited toward the Purchase Price on completion.

For the purposes of this Agreement, “Upon Acceptance” shall mean that the Buyer is required to deliver the deposit to the
Deposit Hoﬂier within 24 hours of the acceptance of this Agreement. The parties to this Agreement hereby acknowledge that,
unless otherwise provided for in this Agreement, the Deposit Holder shall place the deposit in trust in the Deposit Holder's
non-interest bearing Real Estate Trust Account and no interest shall be earned, received or paid on the deposit.

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

SCHEDULE A ... e st et e attached hereto form(s) part of this Agreement.

1. IRREVOCABILITY: This offer shall be irrevocable by ... until on

the oo day of e 20 ... , after which fime, if not accepted, this
offer shall be null and void and the deposit shall be returned to the Buyer in full without interest.
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2. COMPLETION DATE: This Agreement shall be completed by no later than 6:00 p.m. onthe ........ccoooooiii i, day

OF e L 20 Upon completion, vacant possession of the property shall be given 1o the
Buyer unless otherwise provided for in this Agreement.

3. NOTICES: The Seller hereby appoints the Listing Brokerage as agent for the Seller for the purpose of giving and receiving
notices pursuant to this Agreement. Where a Brokeroge (Buyer's Brokerage) has entered into a representation agreement
with the Buyer, the Buyer%lereby appoints the Buyer's Brokerage as agent for the purpose of giving and receiving nolices
pursuant to this Agreement. Where o Brokerage represents both the Seller and the Buyer (multiple
representation), the Brokerage shall not be appointed or authorized to be agent for either the Buyer or
the Seller for the purpose of giving and receiving notices. Any nofice relating hereto or provided for herein
shall be in writing. In addition to any provision contained herein and in any Schedule hereto, this offer, any counter-offer,
notice of acceptance thereof or any notice to be given or received pursuant to this Agreement or any Schedule hereto
(any of them, "Document’} shall be deemed given and received when delivered personally or hand delivered to the
Address for Service provided in the Acknowledgement below, or where a facsimile number or email address is provided
herein, when transmitted electronically to that facsimile number or email address, respectively, in which case, the
signature{s) of the party {parties) sholl be deemed to be original.

{For delivery of Decuments to Selter) {For delivery of Documents 1o Buyer]

Emcti] Address: oo e Email AdAress: . ooovoe e

{For delivery of Documents 1o Seller} [For delivery of Documents fo Buyer}

4. CHATTELS INCLUDED:

Unless otherwise stated in this Agreement or any Schedule hereto, Seller agrees to convey dll fixtures and chattels

included in the Purchase Price free from all liens, encumbrances or claims affecting the said fixtures and chattels.

5. FIXTURES EXCLUDED:

6. RENTAL ITEMS (Including Lease, Lease to Own): The following equipment is rented ond not included in
the Purchase Price. The Buyer agrees ta assume the rental confract(s}, if assumable:

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

7. HST: If the sale of the property (Real Property os described above) is subject to Harmonized Sales Tax [HST), then such

fax shall be ..o the Purchase Price. If the sale of the property is not subject to HST,
{included in/in addition 10}

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

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

© 201 4, Onforio Real Esate Associalion ["OREA"). All rights reserved. This form was developed by OREA for the vse and reproduction of its members and licensees
RealTow only. Any other use or reproduction is prohibited except with prior wrillen consent of OREA. Da not aler when prinling or reproducing the stondard pre-sst portion, Form 111 Revised 2014 Pagez of 7

WEBForms® Nov/2013



11,

13.

TITLE SEARCH: Buyer shall be aflowed until 6:00 p.m. onthe.......................... dayof....cocoivii, ;20 ,
[Requisition Date] fo examine the fitle to the property at Buyer’s own expense and until the earlier of: {i} thirty days from
the later of the Requisition Dote or the date on which the conditions in this Agreement are fulfilled or otherwise waived
or; {ii) five days prior fo completion, to satisfy Buyer that there are no outstanding work orders or deficiency nofices

affecting the property, and that its Present USE(.......c..voieciiiiiiiiiiiis et eeeeeeeete e e e s e
may be lawfully continued and that the principal building may be insured against risk of fire. Seller hereby consents to
the municipality or other governmental agencies releasing to Buyer details of all outstanding work orders and deficiency

notices affecting the property, and Seller agrees to execute and deliver such further authorizations in this regard as Buyer
may reasonably require.

FUTURE USE: Seller and Buyer agree that there is no representation or warranty of any kind that the future intended use
of the property by Buyer is or willELe lawful except as may be specifically provided for in this Agreement.

. TITLE: Provided that the tifle to the property is good and free from oll registered restrictions, charges, liens, and

encumbrances except as otherwise specificullycr)rovided in this Agreement and save and except for [a} any registered
restrictions or covenants that run with the land providing that such are complied with; {b] any registered municipal
agreements and registered agreements with publicly regulated utilities providing such have been complied with, or
security has been posted to ensure complionce and completion, as evidenced by a letter from the relevant municipality
or regulated utility; {c] any minor easements for the supply of domestic ufility or telephone services to the property or
adjacent properties; and EJ) any easements for drainage, storm or sanitary sewers, public utility lines, telephone lines,
cable television lines or other services which do not materially offect the use of the property. If within the specified times
referred to in paragraph 8 any valid objection to fifle or to any outstanding work ‘order or deficiency nofice, or to the
fact the said present use may not lawfully be continued, or that the principal building may not be insured against risk of
fire is made in writing to Seﬁ{er and which Seller is unable or unwilling to remove, remedy or satisty or obtain insurance
save and except against risk of fire (Tile Insurance} in favour of the Buyer and any mortgagee, fwith dll related costs at
the expense oFthe Seller}, and which Buyer will not waive, this Aqreement notwithstanding any intermediate acts or
negotiations in respect of such objections, shall be at an end and dll monies paid shall be returned without interest or
de%uction and Seller, Llisting Brokerage and Co-operating Brokerage shall not Ee liable for any costs or damages. Save
as to any valid objection so made by such day and except for any objection going to the root of the litle, Buyer shall be
conclusively deemed to have accepted Seller's title to the property.

CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to complete the Agreemeni of
Purchase and Sale of the property, and where the transaction will ’ée completed by electronic registration pursuant to
Part lll of the Land Registration Reform Act, R.5.0. 1990, Chapter L4 and the Electronic Registration Act, 5.0. 1991,
Chapter 44, and any amendments therefo, the Seller and Buyer acknowledge and agree that the exchange of closin
funds, nonregistrable documents and other items {the “Requisite Deliveries”] and the release thereof to the Seller an
Buyer will [a) not occur at the same time as the registration of the tansfer/deed (and any other documents intended to
be registered in connection with the completion of this transaction) and (b} be subject to conditions whereby the lawyer(s)
receiving any of the Requisite Deliveries will be required to hold some in trust and nof release same except in accordance
with the terms of a document regisiration agreement between the said lawyers. The Seller and Buyer imevocably instruct
the said lowyers to be bound by the document registration agreement which is recommended from time to time by the
Law Society of Upper Canada. Unless otherwise agreed to by the lawyers, such exchange of the Requisite Deliveries will
occur in the applicable Land Titles Office or such other location agreeable to both lawyers.

. DOCUMENTS AND DISCHARGE: Buyer shall not call for the production of cfmsy itiﬂe deed, abstract, survey or other
of Se

evidence of fitle to the property except such as are in the possession or control ler. If requested by Buyer, Seller will
deliver any sketch or survey of the property within Seller’s control to Buyer as soon as possible and prior fo tﬁe Requisition
Date. If o discharge of any Charge/Mortgage held by a corporation incorporated pursuant to the Trust And Loan
Companies Act {Canada), Chartered Bank,gTrusT Company, Credit Union, Caisse Populaire or Insurance Company and
whicﬁ is not to be assumed by Buyer on completion, is not available in reg[istrable form on completion, Buyer agrees to
accept Seller's lawyer's personal underfoking to obtain, out of the closing funds, a dischurﬁqe in registrable form and to
register some, or cause same fo be registered, on title within a reasonable period of time affer completion, provided that
on or before completion Seller shall provide to Buyer a mortgage statement prepared by the mortgagee sefting out the
balance required to obtain the discharge, and, where a reakime electronic cleared funds transfer system is not being
used, ¢ direction executed by Seller directing payment to the mortgagee of the amount required to obtain the discharge
out of the balance due on completion.

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

INITIALS OF BUYER(S); © INITIALS OF SELLER(S); O

@ 2014, Ontario Real Estate Associalion [*OREA"). All rights reserved. This form was developed by OREA for the use ond repraduction of s members and licensees

starer only. Any other Use or reproduction is prohibiled except with prior wrillen consent of OREA. Do nat alier when printing ar reproducing the standord pre-set portion. Form 111 Revised 2014 Paged of 7

WEBForms® Nov/2013



159

14. INSURANCE: All buildings on the property and dll other things being purchased shall be and remain until completion
at the risk of Seller. Pending completion, Seller shall hold all insurance policies, if any, and the proceeds thereof in trust
for the parties as their interests may appear and in the event of substantial damage, Buyer may either terminate this
Agreement and have olf monies paid refurned without interest or deduction or else Take the proceeds of any insurance
and complete the purchase. No insurance shall be transferred on completion. IF Seller is laking back o
Charge/Mortgage, or Buyer is assuming a Charge/Mortgage, Buyer shall supply Seller with reasonable evidence of
adequate insurance fo protect Seller's or other mortgagee's interest on completion.

15. PLANNING ACT: This Agreement shall be effective to create an interest in the property only if Seller complies with the
subdivision control provisions of the Planning Act by completion and Seller covenants'to proceed diligently ot Seller’s
expense to obtain any necessary consent by completion.

16. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit, be repared in
registrable form at the expense of Seller, and any Charge/Morigage to be %iven back by the Buyer to Seller at the
expense of the Buyer. If requested by Buyer, Seller covenants that the Transfer/Deed to be delivered on completion shall
contain the statements contemplated by Section 50(22} of the Planning Acl, R.5.0.1990.

17. RESIDENCY: Buyer shall be credited towards the Purchase Price with the amount, if any, necessary for Buyer fo pay to
the Minister of I\Yaﬁonc| Revenue to satisfy Buyer's libility in respect of tax poyable by Seller under the non-residency
provisians of the Income Tax Act by reason of this sale. Buyer shall not claim such credit if Seller delivers on completion
the prescribed certificate or a statutory declaration that Sel)l/er is not then a non-resident of Canada.

18. ADJUSTMENTS: Common Expenses; realty taxes, including local improvement rates; morigage interest; rentals;
unmetered public or private utilities and fuel where billed fo the Parcel of Tied land and not the Condominium
Corporation; are to be apportioned and allowed to the day of completion, the day of completion itself fo be apportioned
to the Buyer. There shall be no adjustment for the Seller's share of any assets or ligbilities of the Condominium Carporation
including any reserve or contingency fund to which Seller may have contributed prior to the date of completion.

19. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario has implemented
current value assessment and properties may be re-assessed on an annual basis. The Buyer and Seller agree fhat no claim
will be made against the Buyer or Seller, or any Brokerage, Broker or Salesperson, for any changes in properr?/ tax as
c;‘resulf of a re-assessment of the property, save and except any property taxes that accrued prior to the completion of
this transaction.

20. TIME LIMITS: Time shall in all respects be of the essence hereof provided that the time for doin% or completing of any
matter provided for herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or by
their respective lawyers who may be specifically authorized in thaf regard.

21. TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or their respective lowyers
on the day sef for completion. Money shall be tendered with funds drawn on a lawyer's trust account in the form of @
bank draft, certified cheque or wire transfer using the Large Value Transfer System.

22. FAMILY LAW ACT: Seller warrants that spousal consent is not necessary fo this fransaction under the provisions of the
Family Law Act, R.S.0.1990 unless Seller's spouse has executed the consent hereinafter provided.

23. UFFI: Sefler represents and warrants to Buyer that during the fime Seller has owned the property, Seller has not caused
any building on the property to be insulated with insulation containing ureaformaldehyde, and that to the best of Seller's
knowledge na building ‘on the property contains or has ever contained insulation that contains ureaformaldehyde. This
warranty shall survive and not merge on the completion of this transaction, and if the building is port of a multiple unit
building, this warranty shall only apply to that part of the building which is the subject of this fransaction.

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

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

26. AGREEMENT IN WRITING: if there is conflict or discrepancy between any provision added to this Agreement
(including any Schedule attached hereto) and any provision in the standard pre-set portion hereof, the added provision
shall supersede the standard pre-set provision to the extent of such conflict or discrepancy. This Agreement including any
Schedule attached hereto, shall consfitute the entire Agreement between Buyer and Seller. There is no representation,
warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein. For the
purposes of this Agreement, Seller means vendor and Buyer means purchaser. This Agreement shall be read with all
changes of gender or number required by the context.

27. TIME AND DATE: Any reference to @ time and date in this Agreement shall mean the time and date where the property

is located.
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28. COMMON ELEMENTS CONDOMINIUM:

a). COMMON EXPENSES: The Seller warrants to the Buyer that the common expenses presently payable to the
Condominium Corporation in respect of the Property are approximately $..................... per month, which includes the

following:

b). STATUS CERTIFICATE AND MANAGEMENT OF CONDOMINIUM: The Seller represents and warrants to the Buyer
that there are no special assessments contemplated by the Condominium Corporation, and there are no legal actions pending
by or against or contemplated by the Condominium Carporation. The Seller consents to a request by the Buyer or the Buyer's
avthorized representative for a Status Certificate from the Condominium Corporation. Buyer acknowledges that the
Condominium Corporation may have entered into a Management Agreement for the management of the condominium property.
Seller agrees to deliver to Buyer, if it is possible without incurring any costs in so doing, copies of all current condominium
documentation of the Condominium Corporation, including the Declaration, Description, By-laws, Common Element Rules and
Regulations and the most recent financial statements of the Condominium Corporation.

). MEETINGS: The Seller represents and warronts to the Buyer that at the time of the acceptance of this Offer the Seller
has not received a notice convening a special or general meeting of the Candominium Corporation respecting:

(i} the termination of the government of the condominium property;

{ii) any substantial alteration in or substantial addition to iﬁe common elements or the renovation thereof; OR

(iii) any substantial change in the assets or liabilities of the Condominium Corporation;

and Seller covenants that if the Seller receives any such notice prior to the date of completion Seller shall forthwith notify
the Buyer in writing and Buyer may thereupon at the Buyer's option declare the Agreement null and void and all monies
paid by the Buyer shall be refunded without interest or deduction.

d). TITLE: The Buyer agrees to accept fitle to the Property subject to the provisions of the Condominium Act and its
Regulations and the terms, conditions and Frovisions of the Declaration, Description and Bylaws, Occupancy Standards
Byﬁuws, including the Common Element Rules and other Rules and Regulations.

Contlominium Propery MONOGET: .. ..o ittt ee bt et et e bt ebe st eb e e s ekt et e s o e et e e s e St et et e s e e e ehe st teemtetesmnereentnetenn et neteeee e
IName}
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29. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are
bound by the terms herein.

SIGNED, SEALED AND DEUVERED in the presence of: IN WITNESS whereof | have hereunto set my hand and seal:

{Witness) [Buyer) {Sedl]

I, the Undersigned Seller, agree to the above offer. | hereby irrevocably instruct my lawyer to pay directly to the brokerages)
with whom | Eave agreed to pay commission, the unpaid balance of the commission logether with applicable Harmonized
Sales Tax [and any other taxes as may hereafter be applicable), from the proceeds of fﬁe sale prior to any payment fo the
undersigned on completion, as advised by the brokerage(s) to my lawyer.

SIGNED, SEALED AND DEUVERED in the presence of: IN WITNESS whereof | have hereunio set my hand and seal:

[Witness) (Seller) [Seal)

SPOUSAL CONSENT: The Undersigned Spouse of the Seller hereby consents to the disposition evidenced herein pursuant to
the provisions of the Family Low Act, R.5.0.1990, and hereby agrees with the Buyer that he/she will execute chnecessary
or incidental documents to give full force and effect to the sale evidenced herein.

[Witness) [Spouse] [Seal)

CONFIRMATION OF ACCEPTANCE: Notwilhsianding anything contained herein to the contrary, | confirm this Agreement with all
changes both typed and written was finally accepted by oll parties f.................. B8 day
Oh e e e s 20

LiSHng BroKertige. ....o.ocoe et et TelNo. oo,

Co-0p/ Buyer Brokeroge......c.ciiiiiiei ittt bt Tel NoL e,
ACKNOWLEDGEMENT

| acknowledge receipt of my sigred copy of this accepted Agreement of ] Gcknowledge receipt of my signed copy of this accepted Agreement of

Purchase Gnﬂ Sale and [ authorize the Brokerage to forward a copy to my lawyer. | Purchase and Sale and | authorize the Brokerage to forward o copy to my lawyer,

............................................................................ DATE i | e imrsie st ee s nneeees DATE o

[Seller} {Buyer)

........................................................................... DATE. .. | isrniire e s eeeeeeesens oo DATE s

{Se"er] {Buyer)

Address for Service......cccovi i e Address for Service

Seller's Lawyer. ..o e Buyer's Lawyer.

A OTESS ..o et a e vt AIIESS. oo
Email. o, ... | Email....
.................. B

FCR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Coopereting Brokerage shown on the foregoing Agreement of Purchase and Sale:

In consicr;rulinn or the Co-aperating Brokerage procuring the laregoing Agreement of Purchase and Sale, | hereby declare that all moneys received or receivable by me in connection with
the Tronsaction as contemplated in tﬁe MLS® Rules and Regulations of my Real Estate Board shall be receivable ond held in trust. This agreement shafl consfitute @ Commission Trust Agreement
as defined in the MIS® Rules and shall be subject to and governed by the MLS® Rules pertaining to Commission Trust,

DATED as of the date and time of the acceptance of the foregoing Agreement of Purchase and Sale. Acknowledged by
{Authorized to bind the Listing Brokerage) T [ALthorized 1o bind the Co-operating Brokerage]
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mmggm Schedule A Form 111

Association Agl'eemen" Of Purchuse ﬂnd sule - POTL for use in the Province of Ontario
Common Elements Condominium

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

Buyer agrees to pay the balance as follows:

This form must be initicled by all parties to the Agreement of Purchase and Sale.
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ESSEX STANDARD CONDOM!N“JM PLAN NO. 122 .
CONDOMINIUM RULES

BYLAW #3 as amendsd are the loliowing rules respeciing the use ol lne comman elernents anc units 1o promote tha
salety, aecurily or weilare of the owngrs and residants, ang to prevent unreasonable intarfarance with the use and
anjoymant of the comman slemants and of other units.

Tha foliawing riles and repulations shall be ahserved by the owners and any othar parson aocupying a und win the
owner's approval, and all guests and Inviteag of any one of them, whose acis and omissions refafion to the
obsarvance of thesa rules the owner shall be regpongibla for:

1. No one shel do or permit anything to be done 1 a unit or bring or keep anything tharein which will in &y way
Increase the risk of fire or the rate ol lire Insurance on any buslding or property kept thersin, or obstruet or intartars
with tha rights of the other owners, of in any way injure or annoy tham. or conthet with the lews ralating 1o fira or
with the reguiations of the Fire Dapariment or with any insurance policy carried by the Corporation ar any owner
or cantfiet with any of the rules and ardinances of tha Soarg cf Health or with any ctature or municipal bry-law,

2. Nothing shall be piaced on the oulside sills ot projeclions. Ne awning or shada shall ba eracted over or outgids
of Ihe windows or balconige withoul tha ptior walllen consent of the board of directara {rarsinafiar relarred o as
ihe “Boara’),

3. Water ahall nol be left running uniess in actual use in any und. Bathroom fxtwre and other plumbing apgaratus.
including drains, shalt nal be used for any purpose other Ihan thoes for which they are constructed and no
sweapings, garbage, rubbish, rags, ashes or oiher substancas shall be thrown therein.

4. Noons shall place, isave or psrmit 10 be placed, or 1N in, or upon tha comimon slements including those ol which
thare is exclusive uss, any debris, ratuss or garbage, excepl in the designaled garoage chula or In any area
designated by the Carporation as & central garbage deponifory. Such debris, reluse or parbage shal be conlaned
in proparly tled plastic bags not exceading twanty-five (25 Ibs) pounds per bag In weight, and not exceeding the
dimensions of the garbage chuts. Whare such dabris, refuss o garbage conslsts of packing cartons or crates,
arrangamants shall be made with tha menagar lor the means of disposal theraol, and in Ao event shal such
packing cartans or crates be lof outside fho uni.

5. No ona shall creals or permil the creation of or coalinuation of any noisa pr ruisance which, in fhe opinion of
Bosrd or Ine managsr, may or does disturh the eomiort or quiet enjoyment of the property by other gwoers, their
tenants, licancees, famiies, guests, vistars, mvilees, servants and Rersong having business with tham.

Nothing shall be thrown out of the windows or doors of the buiking.
o one shall ovarioad existing elacirical ¢ircuits.

No auction sals shall be hald on the property.

B m N oo;

No slores ol coal, or any combuslible, inflammable or oHangve guads, Lrovisons of materaly ghall be keptin any
unit excepl lor use in any fireplace farming part af Ihe o,

10, The sidewalks. entryways, passageways. walkways and driveways usad in common by shall not be obstructed by
any one or uskd lor any purpasa other than for mgrass and egrass to and from unlis,

11. No mops, brooms, duslers, fugs o badding shall be shakes or bealen from any window, door or thoss parts ot
Iha common elaments over which there s exylusive Lge. No hanging or drying of clothas is sllowsd o any par
of the common elsments including those parts of the COMMON 9/@Mants over which thare 15 exchushwe use, Only
seasonal burniture is aliowed on baiconies and the balconles shall not be used for giorage.

12. No motar vehicle of any kind shait be driven on any part of the comman slsmants other Ihan on 3 driveway,
parking space or loading space.

13, No tefevision anlenna, asrial, satellila dish, tower ar similar structure and appurlenances therels shall be aracied
on of fgatened 1o any unit or o any portion of the common elaments, except by the Corporallon in connection with
a common lalevision cable system.

14. No one shalt harm. mutilate, desiroy, alter or Iitar any of tha fandscaping work on tha proparty. ingluding grags,

treas, shiubs, hedges, flowers or fiower begs, *
15. No bullding or sttucturs o tenl shall be eracted snd no Iraiter either with or withawt living, sleeping or eating
accommaodations shall be placed, located, kept or ined on Ihe comman elements by anyone other than the

Declarant, as provided In the Daciaration.

24. No decorations, adornments, turniture, floor mats or any ather such itams shal be placed or permitied in any of
the hallways which are common areas.




SCHEDULE C

THIS SCHEDULE forms part of an Agreement of Purchase and Sale between
, as purchaser (the “Purchaser”) and BDO Canada
Limited., solely in its capacity as receiver of the property, assets and undertakings of

Portofino Corporation., ("Portofino"), and without personal liability, as vendor (the “Vendor™).

Authority for Sale

1 Subject to what follows, it is understood and agreed that the Vendor is selling the real
property and chattels described in the attached pre-printed form 111 (collectively, the
‘Assets”) pursuant to an Order of the Superior Court of Justice (Ontario) dated October
29, 2013 (the “Appointment Order") by which the Vendor was appointed as receiver of
the property, assets and undertakings of Portofino and entering into this Agreement
pursuant to an Order of the Superior Court of Justice (Ontario) dated May 2, 2014 (the
‘Omnibus Approval and Vesting Order”) by which the Vendor was prospectively
authorized to execute agreements of purchase and sale for the condominium units and
related chattels owned by Portofino, including the Assets. The Appointment Order
entitles the Vendor to sell all or any part of the property and assets of Portofino subject
to the approval of the Court in certain circumstances. The Omnibus Approval and
Vesting Order prospectively granted court approval of the transaction contemplated by
this agreement.

Acceptance of Interest and “As is, Where is”

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

Closing Documents

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

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

b} A Statement of Adjustments.
The Purchaser agrees to provide on closing such other undertakings, certificates,
releases, agreements and documents as the Vendor’s solicitors and the Purchaser's

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

Extension of Closing

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

Covenants of the Purchaser

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

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

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

11200940.2



Representations and Warranties of the Vendor

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

a) The Vendor has been duly appointed by the Appointment Order as the receiver of
the property, assets and undertakings of Portofino and has the requisite right, power
and authority to enter into this Agreement and to complete the transactions
contemplated herein;

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

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

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

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

f) The Vendor shall furnish or produce only any abstract, deed, declaration or other
document or evidence of its interest in the Assets or any portion thereof that is in its
possession.

Representations and Warranties of the Purchaser

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

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

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

Mutual Conditions for the Benefit of the Vendor and the Purchaser

8 The following conditions are for the benefit of both the Vendor and the Purchaser and
neither party will be obligated to complete the transactions contemplated by this
Agreement unless such conditions have been satisfied or waived by both the Vendor
and the Purchaser:

a) At the time of closing, no order will have been issued by a court of competent
jurisdiction which remains in effect, and no action or proceeding will have been
instigated which remains pending before any court of competent jurisdiction to
prevent or otherwise adversely affect the purchase and sale of the Assets or any
portion thereof pursuant to this Agreement; and

11200940.2

/66



b) The Appointment Order and Omnibus Approval and Vesting Order shall remain in
effect and the Vendor shall not have lost its ability to complete the transaction
contemplated by this Agreement.

Exclusion from Ontario New Home Warranty Progam

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

Unwanted Chattels

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

Fixtures/Chattels

11 Other than the chattels described in Form 111 of the Agreement, the purchase price
herein shall not include any chattels presently located on, upon, around or forming part
of the real property, and the Purchaser acknowledges that the following fixtures may
have been installed by the registered owner of the real property on a rental basis:

Hot water heater

Conditional Period

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

Independent Advice

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

Receipt of Information

11200940.2
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14 The Purchaser acknowledges that no property owner’s statement of disclosure will be
delivered or requested and that any document supplied to the Purchaser has been
provided for the convenience of the Purchaser and has been delivered without any
representation or warranty by or on behalf of the Vendor as to its accuracy or with
respect to any other aspect thereof and does not form part of this Agreement.

Notices

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

a) To the Purchaser at:

With a copy to {Counsel)

b) To the Vendor at:

BDO Canada Limited

252 Pall Mall Street

Suite 103

London, ON N6A 5P86

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

11200940.2
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With a copy to:

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

London, ON NBA 5R8

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

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

General Provisions

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

17

18

19

20

21

22

23

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

Upon termination of this Agreement by reason of default of the Purchaser, in addition to
any other remedy which the Vendor may have, the deposit, together with all interest
accrued thereon, shall be paid to the Vendor, forthwith, without any further direction
from the Purchaser required as liquidated damages and not as a penaity

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

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

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

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors and assigns, as the case
may be.

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

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

11200940.2



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

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

Witness Purchaser

Narme of Witness

Address of Withess

BDO Canada Limited, in its capacity

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

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

! have the authority to bind

BDO Canada Limited

11200940.2
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BDO Canada Limited Court Appointed Receiver of
Portofino Corporation
Statement of Receipts and Disbursements
October 29, 2013 - April 16, 2014

Receipts:
Unit rental Income $ 465,873.13
Excess proceeds re: Portofino sub-trades 119,789.96
Parking space rental 7,382.00
Deposit - on sale of unit 5,000.00
$ 598,045.09
Disbursements:
City of Windsor - installments on 2012 property taxes 180,000.00
ECC #122 - monthly common fees 97,678.42
Receiver's fees 94 544.04
Miller Thomson - Receiver's legal fees 55,544 65
HST on disbursements 22,211.19
Appraisal fees 15,014.50
Insurance 9,501.00
Sutts, Strosberg - legal fees 5,000.00
Advertising - Signage 950.00
Capaldi Corp - Tarion warranty 500.00
Receiver General - receivership filing fee 70.00
Bank charges 14.00
480,927.80
Excess receipts over disbursements $117,117.29

Represented by:

Balance in Receiver's account as at April 16, 2014 $ 117,117.29




TAB "H”
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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

1, 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.

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

The Receiver’s First Report to the Court was approved by 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.

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

Since the date of the Receiver’s last account the Receiver has been engaged in the following;

e Complete the First Report of the Receiver and attend Court hearing on December 13, 2013;

* Prepare draft Property Management Agreement and provide to Capaldi Holdings;

* Meet with representatives of Tarion Corporation to review status of the Ontario New Home
Warranty Program for the Unsold units and status of other outstanding issues;

o Identify five (5) Windsor, Ontario real estate agents from whom to seek listing proposals for the
Unsold Units, issue invitation to submit proposals and review the proposals submitted by four

agents;
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Court File No: CV-13-19866

+ Conduct interviews with four (4) real estate agents in Windsor and advise realtors of Receiver’s
selection;

» Review Valente litigation issues with the Receiver’s legal counsel;

e Review Second Report of Receiver prepared by Receiver’s legal counsel in connection with Valente
litigation;

¢ Review several drafts of appraisal of unsold units and provide information and clarification to
appraiser throughout appraisal process;

¢ Prepare Receiver’s Schedule to accompany Ontario Real Estate Association (“OREA™) standard
forms and finalize with legal counsel;

s  Complete Agreement of Purchase and Sale for Unit 1108;

e Review sales process issues and considerations with Ms. Julia McClelland of Bob Pedler Real Estate
Limited and complete listing agreements with J. McLelland for 5 unsold units;

» Prepare the Third Report of the Receiver and Confidential Supplement to obtain the Omnibus
Approval and Vesting Order and approval of the Agreement of Purchase and Sale for Unit 1108;

¢ Prepare for and examination of Receiver by Valente legal counsel;

e Review and reject inadequate unsolicited offers received for blocks of Unsold units;

e Collect monthly rents for the forty-two (42) leased, unsold units;

* Review and execule offers to lease for vacant units:

s Respond to tenant queries and concerns;

* 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 5, and

since the date of the First Report the Receiver’s staff expended 280.1 hours for the period of November



10.

11.

Court File No: CV-13-19866

28, 2013 through April 9, 2014. Attached hereto and marked as Exhibit “A” to this my Affidavit is the
account 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.
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.

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

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.

- a7 7
SWORN BEFORE ME at the City of
London in the Province of Ontario
onthe |7 ™day of April, 2014

STEPHENN"CHERNIAK, CPAeCAeCIRP

F K bnson

Commissioner for Taking Affidavits

Roberta Ann Robinson, 4 Commisslcngr,_eic..
Province of Ontario, for BDO Canada Limited,
Trier b rustey.

E auar 8, 2014,

J')Kf



Attached is Exhibit A
To the Afﬁdavi} of Stephen N. Cherniak
Sworn the 12 ™ day of April, 2014.

A Commissioner, Etc

. issioner, et
Robinson, @ GOMMISSEIE.
RObe:S?aﬁ?inO:tam, tor 800 Canada Limited,

Court File No: CV-13-19866

1S



Court File No: CV-13-19866

Summary of Receiver’s Accounts for the period

November 28, 2013 through April 9, 2014

Invoice Date Hours Expended Invoice Total
January 20, 2014 729 $26,029.59
March 12, 2014 122.2 43,500.00
April 10, 2014 85.0 29,505.00

280.1 $99,034.59

176
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|IBDO

|
Invoice # 87661486

Portofine Corporation
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

January 20, 2014

Re: Portofino Corporation

For professional services rendered for the period November 28, 2013 to January 17, 2014 as
per the attached detail:

Our Fee $26,000.00
Disbursements (courier) $29.59
Sub Total $26,029.59
HST $3,383.84
Total $29,413.43

REMITTANCE ADVICE

Cheque Payments to: Invoice # 87661486
103-252 Pall Mall Street
London, ON NBA 5P8

Amount $29,413.43



January 20, 2014

For professional services rendered

Ng

Portofino Corporation

Staff Date Time Narrative

Prieur, C 26-Nov-13 0.5 Email D. Capaldi, verify cash on hand for deposit, prepare deposit

Flett, D 27-Nov-13 1.1 Email with D. Capaldi re unsold units; review emails; continue with
Receiver's First Report

Finnegan, M 28-Nov-13 1 Banking, pay bills. R&D and file admin

Hooper, L 28-Nov-13 .1 Issued chgs

Cherniak, S 28-Nov-13 1.1 Call with D.Capaldi. Review of file. Call with Cassano. Register
order on title. Update on appraisal.

Flett, D 28-Nov-13 0.7 Email with Metrix on appraisal; finalize draft of court report and
appendices, review draft court report

Flett, D 29-Nov-13 0.8 Revisions to First Court Report

Cherniak, S 29-Nov-13 1.5 Review of report. Finalize BMQ Line of Credit calculation. Call with
P. Cassano re sales process.

Hinton, B 29-Nov-13 0.2 BMO interest calculation

Finnegan, M 2-Dec-13 0.5 Pay bills

Cherniak, S 2-Dec-13 1.5 Meet with D. Capaldi re update on file and concerns re Tarion. Miller
Thomson tour of exterior of building.

Flett, D 2-Dec-13 0.3 Review revised court report and email with Miller Thomson on status

Flett, D 3-Dec-13 1.7 Review issues and revisions to Receiver's report; Finalize and
forward to Miller Thomson

Cherniak, S 3-Dec-13 0.5 Final review of draft first report.

Hooper, L 3-Dec-13 0.1 Issued cheque

Finnegan, M 4-Dec-13 1.6 Receipt of December rent cheques. Update rent roll and prepare for
deposit.

Cherniak, S 4-Dec-13 1.1 ReF\j.riew of emails between G. Morga and Miller Thomson. Call to
Miller Thomson. Update BMO on the file.

Fiett, D 4-Dec-13 1.1 Review A Mitchell emails and correspondence re: Valente iitigation;
prepare detail of fee affidavit for first report

Finnegan, M 5-Dec 0.2 Deal with NSF rent cheque

Szypula, C 5-Dec- 13 0.5 2nd partner review of 1st Report to court

Flett, D 6-Dec-13 0.4 Email with Miller Thomson and review revision to report re: ESC 122;
email with S Kettle on report re: clarification on units to be listed:
review Miller Thomson emails on revisions, serving of motion record

Cherniak, S 6-Dec-13 1.5 Correspondence re Miller Thomson. Review of Miller Thomson
changes to report. Calis to Miller Thomson.

Cherniak, S 9-Dec-13 2.8 Review of finalized report. Respond to Branoff emails. Call from
Scott D'Amore. Emails to D. Capaldi re employees. Call from Vince
Grillo re property taxes. Call from Robert Calderwood re units.
Emails to/from BMO re BMO audit of Portofino file.

Flett, D 9-Dec-13 1.6 Review final version of report and mation record; draft response to
Branoff queries and review of emails; review unsold unit occupancy
status; review Capaldi Holdings employee arrangements

Finnegan, M 9-Dec-13 0.5 Updating rent roll. Following up on nsf rent chq.
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Portofino Corporation

Staff Date Time Narrative

Prieur, C 9-Dec-13 1 Meet with D. Capaldi re: collection of December rent and review
December rent summary schedule.

Cherniak, S 10-Dec-13 0.1  Email from KPMG re BMO audit of Portofino file.

Cherniak, S 11-Dec-13 1.5 Review of emails to/from counsel re court. Review of email from
Northbridge and call to Miller Thomson re same. Review of
correspondence from Miller Canfield re funds. Email to Miller
Thomson and response from BMO. Emails from Morga re
attendance and adjournment. Call from Miller Thomson re same.

Prieur, C 11-Dec-13 0.5 Update Dec rent rec'd schedule

Finnegan, M 12-Dec-13 1 Deposit. Update rent summary. Deal with December NSF rent
cheque

Cherniak, S 12-Dec-13 01 Engil re court attendance.

Cherniak, S 13-Dec-13 1.1 Aftend at court re Portofine sale process approval motion.

Hooper, L 15-Dec-13 0.1 Issued chgs

Finnegan, M 16-Dec-13 0.5 Deposit rent cheques and update rent roll

Cherniak, S 16-Dec-13 1 Call from resident re parking and sales process. Call with D. Capaldi
re parking and other issues.

Cherniak, S 17-Dec-13 0.5 Review of parking maps.

Cherniak, S 18-Dec-13 0.5 Update from Miller Thomson on trust monies with Miller Canfield and
potential proposal.

Flett, D 18-Dec-13 0.5 Review email re: parking spaces and diagrams; review of realtor
profiles

Cherniak, S 19-Dec-13 1.2 Review of invoices from Northbridge. Review of updated condo
schedule. Call with D. Capaldi re tawsuit for fees.

Finnegan, M 19-Dec-13 0.5 Deposit and rent roll update

Hooper, L 19-Dec-13 0.1 lIssued chq

Hooper, L 18-Dec-13 0.1 Bankrec

Hooper, L 20-Dec-13 0.1 Issued chgs

Finnegan, M 20-Dec-13 1.5 Paid bills. File admin

Cherniak, S 20-Dec-13 1 Email from D. Capaldi. Discussions re realtors. Pay bills.

Flett, D 20-Dec-13 0.4 Review property management arrangements; research re; market
property management fees; review reaitors

Cherniak, S 23-Dec-13 0.5 Emails toffrom D. Capaldi. Update on appraisal. Call to Miller
Thomson re D. Capaldi actions.

Flett, D 27-Dec-13 0.2 Emails with Metrix Realty re: appraisal and timing

Flett, D 30-Dec-13 0.2 Review City Windsor property tax schedute

Cherniak, S 30-Dec-13 0.5 Emails re property taxes.

Flett, D 31-Dec-13 0.6 Review 803 lease, rent roll, Finlay appraisal and email D. Capaldi on
tease; review City Windsor property tax schedule and email with D.
Capaldi on sale of #1406.

Flett, D 2-Jan-14 1.7 Review emails and documents re; leasing of unit 1406 and
commission; review ESCC 122 insurance and email to D. Capaldi re:
insurance; discuss property management considerations and prepare
prop mnagement agreement

Cherniak, S 2-Jan-14 1.5 Deal with the leasing of Unit 803. Review of property tax info from
the City of Windsor.

Cherniak, S 3-Jan-14 1.6 Deal with insurance issue. Call with D. Capaldi re insurance,

realtors, property management agreement and potential leasing of
unit 102. Emails from Miller Thomson on court updates.



Staff

Date

Time

/I 8o

Portofino Corporation

Narrative

Flett, D

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Flett, D
Cherniak, S
Prieur, C
Finnegan, M

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Finnegan, M
Finnegan, M
Flett, D

Cherniak, S

Cherniak, S

3-Jan-14

6-Jan-14

6-Jan-14

7-Jan-14

7-Jan-14

8-Jan-14
8-Jan-14
8-Jan-14
9-Jan-14
9-Jan-14

S-Jan-14

10-Jan-14

10-Jan-14
10-Jan-14

13-Jan-14
13-Jan-14

13-Jan-14

14-Jan-14

1.2

14

17

1.1

1.2

04
1.6
1.7

22

RV

0.5
0.5
2.2

1.3

12

Review insurance renewals/coverages and email with D. Capaldi on
unsold unit liability and interior coverage; review unsald unit liability
coverage, review property management agreement terms and
compensation; revisions to property management agreement

Review unit 103 offer to lease; memo and discuss re: first
refusal/agent commission; continue with property management
agreement - insurance section; review D. Capaldi corporation liability
insurance policy and email with D. Capaldi re; 52 unsold units,
liability

Review of offer to lease 102. Edits. Call to D. Capaldi. Review of
insurance policy. Call from BMO.

Call with T. Goebel re listing Portofino properties. Review of CV.
Review and respond to email re leasing a unit with offer to purchase.
Email and call to Royal LePage re realtors. Email to D. Capaldi.

Phone call with D Capaldi on Capaldi Corp Aviva policy and Portofino
liability coverage and review; prepare/edit unsold unit schedule:
review emails on realtor enquiry; review Goebel prepared schedule
of estimated values; review realtor criteria

Revisions to property management agreement - insurance; review of
Finlay appraisal and methodology; review list of sales and re-sales

Review of email from Goebels. Call with D. Capaldi. Email to
Goebels. Call and email re condo sales.

Meet w. D Capaldi re: rent receipts for January, 2014

Deposit rent cheques and update rent schedule

Emails from Goebels re lease of 1105. Call from Greg Barlow re
realtors. Review of condo sales provided by Greg Bariow.

Finalize draft property management agreement; review of Finlay
appraisal - reported sales; analysis and summary by agent of
Windsor condo sales data from 2010 to 2013

Revisions to property management agreement and forward to Miller
Thomson with comments; review revised unit 102 offer to lease;
anaiysis of condo sales information 2010 - 2013 and prepare
summary schedule of agent activity and review; review report of re-
sales

i calne FEr
Review agents re condo sales. E

property management agreemen
Pay bills

Deposit.

Review Miller Thomson revisions to property management
agreement and memo; revision to s. 6.2 of agreement and email to
Miller Thomson with revision; review of condo sales data and realtor
candidate listings, background and cando sales data; update condo
realtor summary schedule; review and sign receiver cheques
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Review of property management agreement. Caif with M. Troup re
realtors. Emails re leasing of units.

Calls and email with D. Capaidi. Review of email re realtors. Call
with owner. Email from Miller Thomson re scheduling. Call with
Miller Thomson re potential settlement with Valente. Call to Scott
D’Amore. Call with Adam Paglione re lawsuits.



/8|

Portofino Corporation

Staff Date Time Narrative
Flett, D 14-Jan-14 0.4 Email with D Capaidi re: financial statements; review and summarize
condo re-sale data for 2010 to 2013
Flett, D 15-Jan-14 0.8 Sales data and realtor analysis, update Windsor realtor and
candidate short list schedule; email with Metrix; review unit summary
schedule
Cherniak, S 156-Jan-14 1 Review of realtors. Email from Goebbels. Call to Greg Barlow re
realtors. Review of schedule for prospective realtors.
Chemiak, S 16-Jan-14 0.6 Cali from an owner of a unit. Review of emails from Miller Thomson
re court scheduling.
Finnegan, M 16-Jan-14 1 Review and update rent rec'd summary. Process cash deposited in
Windsor to update banking.
Finnegan, M 17-Jan-14 0.5 Further updates to rent roll summary.
Cherniak, S 17-Jan-14 0.5 Update on status of appraisal. Update on status of rents.
72.9 Total Time
Staff Position Rate Time
Cherniak, § Sr. Vice President $450 34.3
Finnegan, M Administrative $175 11.2
Flett, D Vice President $325 236
Hinton, B Estate Administrator $200 0.3
Hooper, L Estate Administrator §125 0.6
Prieur, C Estate Administrator $200 2.4
Szypula, C Sr. Vice President 5450 0.5
72.9
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Invoice # 87701030
Portofine Corporation
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON NSA 1J2

March 12, 2014

Re: Portofino Corporation

For professional services rendered for the period January 17, 2014 to March 10, 2014 as per
the attached detail:

Our Fee $43,500.00
HST $5,655.00
Total $49,155.00
REMITTANCE ADVICE

Cheque Payments to: Invoice # 87701030

103-252 Pall Mall Street
London, ON NBA 5P6&
Amount $49.155.00



March 12, 2014

For professional services rendered

Staff

Date

Time

Portofino Corporation

Narrative

Flett, D

Flett, D

Cherniak, S

Hooper, L

Hooper, L

Finnegan, M

Chemiak, S

Finnegan, M

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Finnegan, M

17-Jan-14

20-Jan-14

20-Jan-14

20-Jan-14

21-Jan-14

21-Jan-14

21-Jan-14

22-Jan-14

23-Jan-14

24-Jan-14

24-Jan-14

0.7

0.4

0.6

0.1

0.1

05

05

0.5

0.6

©
s

52

3.6

0.5

Review sale unit schedule vs rent rolf re: unfinished units; review
January rent roll and advise of recent units leased; Assemble various
requested information and prepare email memo to Metrix Realty.

Pretim review of 2010 - 2012 financial statements and email with D.
Capaldi on financials and other matters

Review of financial statements. Email from Miller Thomson re
settlement offer and Capaldi litigation. Call with Scott d'Amore re
realtors.

Bank rec
Issued chqg
File admin

Email from Capaldi re financial statements. Review of Miller
Thomson letter to Goldberg. Emails from Miller Thomson re strategy
on Valente litigation.

Pay bills

Emails from Capaldi re offer on 1105 and lease on 102. Call with
Miller Thomson re offer to settle Valente litigation and scheduling.

Review offer received,; review recent re-sale data; email with D.
Capaldi on unit 102 lease and waiver

Meeting with W. Northcott, A. Darr, C. Foreshew of Tarion on status;
coverage on unfinished units, security/bond; 2008 audit status and
other issues; meet with D. Capaldi re: unit 1105 offer, marketing
process; ECC122 and other issues; phone cails with M. Mclintock of
Metrix on appraisal approach and value vs. List price; review
preliminary Metrix findings; prepare schedule of key unsold unit key
information

Meet with Tarion reps and D. Capaldi. Meet with Capaldi after to
review offer and take aways from Tarion meeting. Review of offer on
unit 1105. Discuss preliminary appraisal results. Counter offer.
Discuss recent re-sales on a per sq ft. Basis.

Deposit and update rent summary

/83



Portofino Carporation

Staff Date Time Narrative

Cherniak, S 27-Jan-14 0.6 Update on scheduling motion for February 3, 2014. Review and
discussion with Miller Thomson re Morga emails on settling Valente
litigation. Meet with S. d’Amore re realtors. Email from realtor re
listing.

Flett, D 27-Jan-14 0.6 Email with D. Capaldi; prepare summary schedule of unsold units for
realtors

Flett, D 28-Jan-14 0.6 Review City of Windsor property tax schedules and compare to
unsold unit summary; prepare draft memo to realtors re: listing
proposals

Cherniak, S 28-Jan-14 1.7 Review of realtors. Draft emall to reaitors. Email from Goebel.

Finnegan, M 28-Jan-14 1 Prepare property tax payment schedule. Cheque requisition for
January payment on property taxes owing.

Hooper, L 28-Jan-14 0.1 Issuedchg

Finnegan, M 29-Jan-14 0.5 Pay property tax bills

Cherniak, S 29-Jan-14 1.1 Review of motion materials on adjournment re Valente litigation.
Finalize email to realtors. Email to City of Windsor re property taxes.
Brief review of ECC# 122 statements. Email from Goebels.

Flett, D 29-Jan-14 1.4 Draft memo to realtors re: listing propesals; email to Metrix on
appraisal, update unsold unit schedule; review ECC #122 2011-2013
financial statements and memo

Flett, D 30-Jan-14 0.3 Review of emait with T. Goebel on listings and T. Goebel schedule;
email with D. Capaldi re: unit 1105 and review

Cherniak, S 30-dan-14 0.5 Email to/ffrom D. Capaldi re offer. Emails to Goebels. Review
response,

Cherniak, S 31-Jan-14 1 Emails re property taxes and update condo schedule. Send email to
realtors. Response. Begin review of appraisal.

Fiett, D 31-Jan-14 1.1 Review 2013 property tax schedule from City Windsor; update
unsold units summary sheet; prelim review of Metrix appraisal and
memo re: general values, unit 1105; review memo to invited
realtors and review email responses from realtors

Flett, D 3-Feb-14 3.8 Detailed review of Metrix appraisal and analysis versus current list
prices and versus 2012-2013 sales data; email with D. Capaldi on
property taxes/unit 107

Cherniak, 8 3-Feb-14 0.3 Updates on file. Call with Miller Thomson. Emails from D. Capaldi.

Cherniak, S 4-Feb-14 1.2 Review appraisal and revised requirements from Metrix. Email from

Goebells. Respond.

[y



Portofino Corporation

Staff Date Time Narrative

Flett, D 4-Feb-14 3.3 Review draft Metrix appraisal - methodoilogy, issues, re-sale data
etc; further review of appraisal and summarize questions, issues;
email with and lengthy phone call with Metrix on draft appraisal -
Portofino re-sale data; small unit values - Palermo, Marseilles,
Miramar; unit 102 value;

Finnegan, M 4-Feb-14 0.5 Deposit

Finnegan, M 5-Feb-14 0.5 Pay condo fees for February. Email re ofs January rent cheques.

Hooper, L 5-Feb-14 0.1 Issued chg

Flett, D 5-Feb-14 0.9 Email with D. Capaldi on insurance; telephone calls to realtors
invited to submit proposal; call with N. Jones; email to D. Routliffe on
proposals and timelines; call with M. Berthiaume

Cherniak, S 5-Feb-14 0.5 Update on realtors. Review timing of meeting. Email from Goebel.

Cherniak, S 6-Feb-14 0.5 Review of Neil Jones proposal. Update on insurance, rent. Update
BMO. Call from realtor.

Flett, D 6-Feb-14 1.3 Review of property taxes/Goebel schedule; email with D. Capaldi on
insurance; emails with Metrix on assessed values and unfinished
units; review realtor proposal; review realtor status

Flett, D 7-Feb-14 0.4 Review realtor proposal

Cherniak, S 7-Feb-14 0.5 Review of McCelland proposal. Discuss. Email from D. Capaldi.

Cherniak, S 10-Feb-14 1 Review of Eugeni sales package. Discuss set up of app'ts. Review
Routlege email. Respond re meeting times.

rieti, D 10-Feb-i4 0.8 Review of realtor proposais; emaii to reaitor re: interview: email with
D. Capaldi

Flett, D 11-Feb-14 0.9 Email with realtors submitting proposals and review of proposals;
email with Metrix on revised draft appraisal; review email from D.
Capaldi on sale of units, insurance

Cherniak, 8 11-Feb-14 0.5 Update on appraisal. Emails from D. Capaldi re potential offers and
insurance update.

Hooper, L 11-Feb-14 0.1 lIssued chq

Finnegan, M 11-Feb-14 1.2 Deposit February rent cheques. Update rent roll summary.

Cherniak, S 12-Feb-14 1.1 Call from D. Capaldi re potential offers. Discussions re revisions to
Partofino appraisal.

Finnegan, M 12-Feb-14 0.8 Reconcile and post direct deposit rent cheques. Pay monthly

property tax payment

/85



Staff

Date

Time

/8¢

Portofino Corporation

Narrative

Flett, D

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Fiett, D

Cherniak, S

Finnegan, M

Cherniak, S

12-Feb-14

13-Feb-14

13-Feb-14

14-Feb-14

14-Feb-14

17-Feb-14

18-Feb-14

18-Feb-14

19-Feb-14

19-Feb-14

19-Feb-14

20-Feb-14

52

3.8

06

06

0.2

0.5

1.8

2.8

0.8

0.8

Offers and pending offers - review sales data, draft appraisal,
call’lemail with D. Capaldi; detailed review of revised Metrix appraisal
and note issues; review unfinished unit methodology; email with
realtors on meeting; prepare schedule of Metrix appraisal vs. Current
list prices for analysis; revisions to unsold units schedule; call with D.
Capaldi on liability insurance

Further review of draft Metrix appraisal and floor plan comparables /
ranges; revisions to schedule to compare appraisal to list on square
foot basis; email with Metrix on unfinished units; prepare schedule C
to accompany offers to purchase condos

Call with D. Capaldi re potential offers. Discuss appraisal revision.

Review of schedules to accompany offers. Update on status of
appraisal.

Phone cail with D. Capaldi on offers, list price setting and specific
suite features; revise/update schedule comparing Metrix draft value
to list; review of draft Metrix report and analyze expired listings and
Portofino comparables; check particulars of Portofino comparables;
email with D. Capaldi on expired listings; email with Metrix on
appraisal timing and issues.

Review of email from Goebells.

Call from BMO re update. Emails and discussion re appraisal and
marketing.

Email with M. Cunningham re: property taxes; further review of draft
Metrix appraisal and notes, email with D. Capaldi to query particulars
on expired listings; email with Metrix on expired listings and
unfinished unit valuation approach

Phone call with Metrix to review draft appraisal - unfinished unit
approach, Palmero and Marseilles valuations, Portofino
comparables, N vs NE/NW premium; draft emails to Metrix and D
Capaldi on expired listing details; details of upgrades units; Monaco
comparables and cther matters; review appraisal issues and Mextrix;
review email from D Capaldi on offer

Update from D. Flett on call with Metrix re appraisal. Email from
Goebbels. Review of offer. Emails from D. Capaldi re offer.

Deposit rent cheques and update rent roll summary. Update direct
deposit rents deposited

Emails from Goebels. Review of unsolicited realtor's proposal.
Review of questions for tomorrow meeting. Receipt of offer on unit
1108.



Staff

Date

Time

Portofino Corporation

Narrative

Flett, D

Hooper, L

Flett, D

Cherniak, S

Cherniak, S

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Szypula, C

20-Feb-14

20-Feb-14

21-Feb-14

21-Feb-14

22-Feb-14

24-Feb-14

24-Feb-14

25-Feb-14

25-Feb-14

26-Feb-14

26-Feb-14

26-Feb-14

22

0.1

4.5

556

0.7

2.7

4.2

1.8

1.1

0.5

24

0.3

Draft email to Metrix on Palmere valuation; emails with 4 realtors to
confirm interview arrangements and respond to questions; review
realtor proposals and draft questions; email with D. Capaldi on
upgraded suites

Bank rec

Interview/meeting with 4 prospective realtors at Portofino; review
expired listing details, 1108 offer and other issues with D. Capaldi

Meet with realtors and D. Capaldi re Portofino listings. Emails
to/from Miller Thomson re Valente litigation.

Emails toffrom D. Capaldi. Emails to/from Goebels. Consider offer
and input from Miller Thomson

Email to Miller Thomson re offer and schedule. Lengthy call with
Miller Thomson re update on Valente litigation, update on realtor
selection and responding to Martini email. Review process for next
report and omnibus order. Get consensus on Agreement of
Purchase and Sale. Review realtor selection. Cail from City of
Windsor re property taxes. Email re same. Update on appraisal.
Call from tenant.

Review short listed realtor listings and condo sales data; prepare
analysis; two calls and email with Metrix on appraisal and expired
listing details, 1102 expired listing vs. Draft range and other issues;
review realtor considerations and selection; revisions to revised
appraisal summary schedule - vs. List prices, value per sq ft; call
with D Capaldi on 1108 offer and Receiver schedule to OREA forms

Further analysis and review of revised appraisal and update unsold
unit schedule to includes comparable by view and floor, review
realtor selection and listing considerations; emails with two realtors
not selected to list; email with D. Capaldi on lease expiry dates

Update on appraisal. Calls to realtors re selection. Email from Miller
Thomson re Valente litigation. Review of draft second report.

Review unit values and comparables. Email to Miller Thomson.

Email with Metrix re: comparables, unit 1406 and additicnal detail
required; email with D. Capaldi on details of unit 606 sale; review of
current MLS listings and expand unsold unit summary schedule;
review current MLS listings vs, appraisal and recent sales; review
Receiver's 2nd report to Court; call to M. Mccleary of HUB

Review of Second Report to Court
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Staff

Date

Time

183

Portofino Corporation

Narrative

Flett, D

Cherniak, S
Finnegan, M

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Cherniak, 8

Flett, D

Flett, D

Cherniak, S

Cherniak, S

27-Feb-14

27-Feb-14

27-Feb-14

28-Feb-14

28-Feb-14

3-Mar-14

3-Mar-14

4-Mar-14

4-Mar-14

5-Mar-14

5-Mar-14

6-Mar-14

1.8

0.3

0.5

1.2

w

26

06

4.5

2.5

1.5

2.3

Email with J. McLelland; email with D. Capaldi on 606 and 1408;
preliminary review of revised appraisal and various emails with

Metrix on expired listings, 706 comparable, upgrades and other

matters.

Emails from Julia re |dzinski potential offer. Updates on appraisal.
Deposit and rent roll reconciliation for Feb

Review offer from Farhi. Call to Jutio McLelland. Review appaisal
with D. Flett. Email from Miller Thomson. Review edits of Second
Report and send to Miller Thomson.

Email with D. Capaldi on costs to complete unfinished units; review
unfinished unit offer; detailed review of revised draft Metrix appraisal;
review of listing and Portofino sales info and update excel schedule
to compare to Portofino list price and recent sales; detailed memo to
Metrix on comments, corrections, suggested revisions.

Review current MLS listings; emails with D Capaldi and Metrix on
apparent errors in MLS re-sale specs; costs to complete unfinished
units, lease expiry dates; revise/update unsold units master schedule
for lease expiry dates and other data

Update on appraisal. Review of appraisal.

Review final numbers on appraisal. Call with Miller Thomson re
OREA form and receivers schedule. Email to D. Capaldi re status of
ECC #122.

Email to M. Cleary of HUB re: unsold unit liability policy for Receiver;
update master schedule of unsold units for comparable sale and
current iisting references, review draft appraisai vaiuations and
discuss comparable sales by model and preliminary list prices; call
with Metrix on appraisal and valuation by model; review revised
appraisal and memo to Metrix on Monte Carlo valuation and other
edits required; call with Metrix on revisions; email with D. Capaldi on
utilities and common fees

Review revised appraisal and email with Metrix on
revisions/corrections; update master schedule of unsold unit
inventory; review Schedule C to OREA 111 revised by Miller
Thomson, for offers to purchase

Review of edits to receivers schedules from Miller Thomson.
Finalize changes to sale of 1108 agreement. Review final Metrix
appraisal in prep for call to D. Capaldi. Email to Miller Thomson re
HST

Lengthy call with D. Capaldi to go through appraisal. Discussions re:
revisions to appraisal.



Staff Date Time

Portofino Corporation

Narrative

Flett, D 6-Mar-14 32

Flett, D 7-Mar-14 1.8

Cherniak, S 7-Mar-14 0.2

Cherniak, S 10-Mar-14 0.5

Lengthy call with D. Capaldi to review draft appraisal findings and
preliminary list prices on selected units; re-review appraisal
comparables and Windsor market sales per sq ft.; phone call and
subsequent emails with Metrix on: base rates for Marseilles, san
Remo and Capri; nature and methodology for upgraded units;
Monaco unit and Walkerville lofts as main comparable; review
considerations for units to be listed and schedule C to OREA

Review condo marketing/listing timing and approach; start
preparation of Receiver's third report

Update on appraisal and sale strategy.

Finalize appraisal. Strategize re condos to be listed. Review of offer
to lease unit 1105.

122.2 Total Time
Staff Position Rate Time
Cherniak, S Sr. Vice President 5450 37.8
Finnegan, M Administrative 5175 7.3
Flett, D Vice President $325 76.2
Hooper, L Estate Administrator 5125 0.6
Szypula, C Sr. Vice President $450 0.3

122.2
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—— Invoice # 87743243
Portofino Corporation
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

April 10, 2014

Re: Portofino Corporation

For professional services rendered for the period March 10, 2014 to April 9, 2014 as per the
attached detail:

Our Fee $29,500.00
Disbursements (courier) 5.00
Sub total 29,505.00
HST $3,835.65
Total $33,340.65

REMITTANCE ADVICE

Cheque Payments to: Invoice # 87743243
103-252 Pall Mall Street
London, ON NBGA 5P&

Amount $33,340.65

/50



Aprit 10, 2014

For professional services rendered

Staff

Date

Time

Portofino Corporation

Narrative

Flett, D

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

Cherniak, S

Cherniak, S

Flett, D

Finnegan, M
Finnegan, M
Flett, D

Cherniak, S

10-Mar-14

10-Mar-14
10-Mar-14
11-Mar-14
11-Mar-14

11-Mar-14

12-Mar-14

12-Mar-14

12-Mar-14
13-Mar-14
13-Mar-14

13-Mar-14

3.5

0.5
0.1

3.3

1.1

25

36

0.5
0.2
1.8

Call with Metrix to discuss revisions to appraisal; review
revised appraisal and update master schedule of unscld
units; review #1105 offer to lease and discuss terms, email
to D. Capaldi on terms: review unsold unit inventory and
select units to list and list price; review court report
considerations re: 1108 sale;

Pay bills
Issued cheques
Deposit rent cheques and update rent schedule summary

Call with Metrix on Monaco/Monte Carlo valuations and
comparables; review valuations; further call with Metrix;
review revised appraisal and email Metrix on additional
revisions, corrections; instruct Metrix to issue appraisal in
final, review D. Capaldi memo on 1105 lease terms and
return acceptance of offer to lease; update master
schedule of unsold units; memo to D. Capaldi on 4 units to
be listed and process/timing

Review and edits to lease of 1105. Finalize selection of
units to be listed. Finalize appraisai.

Lengthy call with realtor re listings and strategy. Finalize
lease agreement for 1105. Deal with D. Capaldi concerns
re appraisal. Email to realtor with schedules to be
attached to offers. Email from realtor re questions.
Response. Email to Miller Thomson re court date.

Lengthy call with J. McLelland to review units to be listed,
process, competing listings, Receiver's schedule C and
other issues; call with D. Capaidi on units being listed,
Monaco/Monte Carlo valuations and 1105 offer to lease;
email memo to J. McLelland to provide various requested
information; review listing process, appraisal status and
1105 offer to lease

File administration
Deposit and update rent roll summary

Review amended 1105 lease and return to D. Capaldi;
review Scheduie C to sale agreement and email with J.
McLelland on revision; review Metrix appraisal {final);
memo to J. McLelland responding to guestions on listing
process, irrevocable period and other issues

Review of D. Capaldi changes to lease agreement.
Review of sample status certificate. Call from BMO.
Review of email to J. McLelland. Review change to
agreement.
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Staff

Date

Time

Portofino Corporation

Narrative

Cherniak, S

Chemiak, S

Flett, D

Flett, D

Cherniak, S

Flett, D

Hooper, L
Flett, D

Cherniak, S

Cherniak, S

Flett, D

Flett, D

14-Mar-14

17-Mar-14

17-Mar-14

18-Mar-14

18-Mar-14

19-Mar-14

19-Mar-14
20-Mar-14

20-Mar-14

21-Mar-14

21-Mar-14

24-Mar-14

0.8

22

42

1.2

2.8

0.1
386

0.3

1.3

3.5

4.8

Call from current owner. Call from Miller Thomson re
Morga and Valente litigation.

Emails from J. McLelland re Goebels. Respond and call re
unit 1603. Discuss strategy re potential sale of unit.
Review email re financial statements

Review email re: offer to purchase 1603, email to M. Cleary
re: liability policy; review financial statements and email
with D. Capaldi on 2013 f/s and tax returns; work on
confidential supplement to Third Report re: sale of 1108

Review email re: 1603 interested party; email with D.
Capaldi re: 2013 f/s and tax return; prepare Third Report of
Receiver and Confidential Supplement

Emails from J. McLelland re Goebels and 1603 and 1602.
Call to J. McLelland to respond. Email to J. McLelland re
Goebels. Call to J. McLelland re strategy in reviewing
units. Emails from BMO re professional fees. Email
update on status of f/s. Call from J. McLelland re Hanna
and expired listings.

Prepare Receiver's Third Report and Confidential
Supplement; phone call with tenant - 1001 re: issues,
listing for sale of unit;, memo re; listings

Bank rec

Email with D Capaldi, J. McLelland re; 1001 listing; Voice
mail message with 1001 tenant; review notes on Tarion
meeting and Tarion web site; prepare Receiver's Third
Report

Update on unit 1001 not being listed. Email from current
owner.

Email re billing. Update on units to be listed. Questions re
listing agreement. Call with D. Capaldi re the listing of unit
1001. Review of units to determine replacement unit,
Review of status of court report. Emails re Lepera.

Update/continue with Receiver 3rd report and confidential
supplement; review court repori content, timing; phone cail
with J McLelland on listings, deposits, photos and other
issues; email memaos to J. McLelland with legal description
and confirmation on other items discussed; email and call
with D. Capaldi on Genova listing, issues and status of
1108 agreement of purchase and sale

Review 1108 offer acceptance and email with D Capaldi;
email with D. Capaldi on 1203 re-sale offer; email with D.
Capaldi and J. McLelland on listing 1101; review of listing
agreement for 4 units and email with J. McLelland on
listings, receiver approval and 1203; revisions, updates and
finalize draft Receiver Third Repeort and confidential
supplement - review of draft R & D narrative, unit 1108 sale
discussion

192



Staff

Date

Time

Portofino Corporation

Narrative

Cherniak, S

Hooper, L
Finnegan, M
Cherniak, S

Flett, D

Flett, D

Cherniak, 8

Cherniak, S

Finnegan, M
Cherniak, S

Flett, D

Flett, D

Cherniak, S

24-Mar-14

24-Mar-14
24-Mar-14
25-Mar-14

25-Mar-14

26-Mar-14

26-Mar-14

27-Mar-14

27-Mar-14
28-Mar-14

28-Mar-14

31-Mar-14

31-Mar-14

1.8

0.1
0.5

1.1

1.8

07

1.5

0.5
36

2.4

3.6

2

Review and execute 4 listings. Update on sale of owned
unit. Review of Valente affidavit. Email from Miller
Thomson re Valente litigation.

Issued cheques
Prepare R & D for court report

Emails re interest from realtors re enbloc sale. Review of
J. McLelland’s consent form re taking pictures of units.
Emails re meeting between D. Capaldi and counsel.
Update Miller Thomson on D. Capaldi litigation. Emails re
attendance at examination by Morga. Calt with Miller
Thomson re update.

Review final/draft Receiver 3rd report and supplement,
review Portofino MLS listings and email with J. McLelland

Review real estate listings; cail with J. McLelland on
scheduled showings and interest in initial listings; email
from J. Mclelland on 1203 and showings; edits and
revisions to Receiver 3rd report

Email updates on listing of units and feedback. Email re
attendance at examination and meeting with D. Capaldi.
Organize meeting with Miller Thomson.

Review of court reports in preparation for Examination for
Discovery re Valente litigation. Calls and emails with J.
McLelland re 1108.

Deposit

Meet with Miller Thomson in preparation for examination by
Morga. Examination by Morga. Meet with Miller Thomson
and counsel for bank after to discuss strategy. Emails from
realtor. Update on potential sales.

Phone calls with J. McLelland re; 1105 offer update,
listings, signage, advertising, Biarritz/Trieste and other
matters; update master schedule of unsold units; memo re
sales since May 2012 and list prices for Biarritz/Trieste

unite:
unis,

Call with J. McLelland on advertising, weekend showings
and buyer status and questions re: other units available,
list prices; review 1105 offer and memo, review offer price,
appraisal and closing date issues; call with J. McLelland on
1105 offer and investor interest; calls with with J.
McLelland on 1105 offeror agent comments, counter offer
and re-write offer on form 1101, update unsold unit master
schedule for rents, receiver listings and sales; prepare
unseld unit summary grouped by model for J. McLelland
and forward

Update on realtor activities from J. McLelland. Calito J.
McLelland re offer on 1105. Review of offer. Email from
Miller Thomson re meeting.

/a3



Staff

Date

Time

Portofino Corporation

Narrative

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Finnegan, M
Hooper, L
Cherniak, S

Flett, D

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Finnegan, M

Finnegan, M

1-Apr-14

1-Apr-14

2-Apr-14

2-Apr-14

2-Apr-14
2-Apr-14
3-Apr-14

3-Apr-14

4-Apr-14

4-Apr-14

7-Apr-14

7-Apr-14

7-Apr-14

8-Apr-14

1

2.8

086

08

0.5
0.1
0.9

2.2

14

[
(s

2.4

0.8

1.7

Updates on 1106 sale. Update on D. Capaldi meeting.
Update on investor sale. Email from Tarion.

Review details of rented units and prepare memo on units
suitable for investor enquiry with list prices; prepare
schedule with details of 4 leased units and provide to J.
McLelland with memo on units and offer conditions; phone
call and email with J. McLelland on status of 1105 offer,
status of other interested parties, new signage and other
matters

Review signage and offer status; memo to J. McLelland on
new signage.

Discussion re signage. Email to counsel for BMO re
undertakings ie Portofino sales. Emaii re interested party.
Call from interested party

Pay bills
lssued cheques

Review of emails from realtor re interest in 1501. Call to
Miller Thomson re update on examination and court report.
Email to D. Capaldi re extending closing to May 5 to allow
for May 2 court date. Email to Miller Thomson.

Review J. McLelland email on Biarritz enquiry; review
Biarritz inventory - lease term status, list prices; email with
J. McLelland on Biarritz; email with D. Capaldi on
extending closing date on 1108 and email/call with J.
McLelland on CREA amendment form for 1108, signage
and 1105 offer status; review OREA amendment form

Review 1108 closing amendment and forward with
comments to D. Capaldi; review MLS listings; email to D.
Capaldi re: Tarion; call with J. McLelland re: showings, new
signage

Updates on sales process. Execute closing extension.
Email re Tarion.

Review of emaii from D. Capaidi io Tarien. Review of
realtor ad and proposed signage. Discussion re Portofino
website,

Email from J. McLelland with sign drawings and Saturday
ad; review sign drawings and call with J. McLelland on
signage, web site, advertising; review existing Portefino
web site and prepare draft memo to D. Capaldi on required
revisions to remove old pricing, contact information etc;
mema to J. McLelland on sign specifications and design

Pay property tax instaliment. Review rent o/s and account
for direct deposit rent payments.

Pay bills. Review of rent roll and update of unit vacancies.
Deposit rent cheques

94



Portofino Corporation

Staff Date Time
Flett, D 8-Apr-14 0.8 Review 1108 amendment; email with D. Capaldi on 1108
and 704 interested party; email with J. McLelland on
sighage and other matters; requisition sign deposit cheque
Cherniak, S 8-Apr-14 0.7 Review of revised drawings re billboards. Emails from D.
Capaldi re 1108 and potential sale of 704, Review of email
to D. Capaldi re website. Review of website.
Cherniak, S 9-Apr-14 0.3 Updates on advertising. Call from BMO.
Finnegan, M 9-Apr-14 0.2 Paybill
85 Total Time
Staff Position Rate Time
Cherniak, S  Sr. Vice President $450 248
Finnegan, M Administrative $175 7.4
Flett, D Vice President $325 52.4
Hooper, L Estate Administrator = $125 0.4

85
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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:

BANK OF MONTREAL

Applicant
-and -
PORTOFINO CORPORATION

Respondent

AFFIDAVIT OF SHERRY A. KETTLE

I, SHERRY A. KETTLE, of the City of London, in the Province of Ontario, MAKE
OATH AND SAY:

1. I am an associate lawyer with the law firm of Miiler Thomson LLP ("MT"), lawyers for
BDO Canada Limited (“BDOQ"), in its capacity as Court-appointed Receiver (the “Receiver’)
of the property, assets and undertakings of Portofino Corporation (“Portofino”) and, as such,
have knowledge of the matters to which | hereinafter depose. Unless | indicate to the
contrary, the facts herein are within my personal knowledge and are true. Where | have

indicated that | have obtained facts from other sources, | believe those facts to be true.

2. | make this Affidavit further to my previous fee affidavit sworn December 6, 2013 in
these proceedings and in support of the Receiver's motion (the “Motion”) for, among other

3. Attached hereto to this my Affidavit and marked as Exhibit “A” are copies of the
invoices rendered by MT to BDO which reflect, inter alia, fees and disbursements of MT
relating to the period November 16, 2013 through to March 31, 2014 (the “Period”). | affirm
that the invoices rendered by MT and appended hereto as Exhibit “A” {the “MT Invoices”)
accurately reflect the services provided by MT in connection with the Period and the fees and
disbursements claimed by it. During the Period, the total fees billed were $55,864.50, the
disbursements billed were $1,121.30, plus applicable taxes in the amount of $7,382.42.

11428816.1
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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
145.80 billable hours in connection with this matter during the Period as outlined in the
summary of fees attached as Exhibit “B”.

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.

5. This Affidavit is sworn in connection with the Motion, namely, among other things, the
approval of the fees and disbursements of MT, as legal counsel to the Receiver, and for no

improper purpose.

SWORN before me at the City of London,
in the County of Middlesex, this 14th day of

April, 2014
7‘.4_/7 e 4 -

R S )
~
o
3
?
\\

A Commis%er for taking affidavits.

HM&MM:W@
Province of Onitarlo, while a Student-at-aug
Expires May 13, 2018

114288161



/98

Attached are Exhibits “A” and “B” to the
Affidavit of Sherry A. Kettle sworn the
14" day of April, 2014

<

%M TG

A Commiésioner, %, |

Neft Kenneth Stuart Hanle, a Commissioner, olo,,
Province of Ontario, while a Student-at-Lisw,
Explres May 13, 2018

11428816.1
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EXHIBIT "A*
Nuller MILLERTHOMSON.COM
h O I I ' S O n ONE LONDON PLACE + 255 QUEENS AVENUE, SUITE 2010
lawyers l avocats LONDON, ON + N6A 5R8 + CANADA
T 512.931.35G0
F 519.858.8511
ACCOUNT
December 17, 2013
Invoice Number 2544940
BDO Canada Limited
252 Pall Mall Street
Suite 103
London, ON NBA 5P6
Attention: Stephen N. Cherniak
TO PROFESSIONAL SERVICES RENDERED in
connection with the following matter including:
Re: Portofino Corporation
Our File No. 082873.0012
Date Initials Description Hours
11/18/2013 AM Exchange of electronic mail messages with Tim Hogan; 0.60

Exchange of electronic mail messages with Janet Ford,;
Circulate e-mail to counsel list confirming date of motion;

11/19/2013 AM Telephone conversation with Steve Cherniak re Valente 0.30
litigation and various issues;

R E e A L | [P [Pt DU Sl [P R

Review LUIIEprHUCIIbB rom HUUBH deUEIWUUQ eliecuonic
mail message to Robert Calderwood; Review correspondence
fromMorga; Exchange of electronic mail messages with David
Taub; Electronic mail message to Bill Sasso re Valente Offer;
Review reporting letter of Sasso re Valente litigation;
Telephone conversation with Bill Sasso; Telephone
conversation with Steve Cherniak; Telephone conversation
with Gino Morga;

()
p -
=

N
[o}]
<

11/21/2013 AM Review decision of Justice Quinn; Review law regarding 1.40
Marjeva injunctions; Review report of Sasso re Valente
litigation; Telephone conversation with Steve Cherniak;
Meeting with Sherry Kettle re motion for advise and direction;



Nhller Page 2
Thomson Invoice 2544940
lawyers | avocats

Date Initials Description Hours

11/21/2013 SK Meeting with Ms. Mitchell re motion materials re Letter of 0.70
Credit;

11/22/2013 VW Perform property search as per SWO Search request; 0.30

11/22/2013 AM Review report of William Sasso; Participate on conference 1.70
call with David Taub and Steve Cherniak;

11/25/2013 AM Review and respond to electronic mail message from Joyce 010
Harris; Exchange of electronic mail messages with Steve
Cherniak; Review issued Order; Discussion with Kelly Barker
re registration of Appointment Order;

11/25/2013 SK E-mail correspondence with Ms, Mitchell; Review materials for 0.30
motion;

11/26/2013 AM Telephone conversation with David Taub; Electronic mail 1.00
message to Steve Cherniak; Telephone call to Bill Sasso;
Discussion with Sherry Kettle; Exchange of electronic mail
messages with Gino Morga,

11/26/2013 SK Review documents for motion re security; Meeting with Ms. 2.90
Mitchell re same;

11/27/2013 AM Telephone conversation with Bill Sasso; Review and respond 0.60
to electronic mail messages from Joyce Harris; Exchange of
electronic mail messages with Steve Cherniak;

11/28/2013 KB Register Court Order. 0.30

11/29/2013 AM Electronic mail message to Gino Morga regarding discharge 0.40
of morigage and payment of LC fees;

TOTAL HOURS 13.20
OUR FEE: $5,194.50
initiais Name Title Rate Hours Amount

5404 AM A. Mitchell Partner 475.00 8.70 4,132.50

5715 SK S. Kettle Associate 255.00 3.90 994 .50

5720 KB K. Barker Clerk 120.00 0.30 36.00

5050 wvwW V. Wood Clerk 105.00 0.30 31.50

TAXABLE DISBURSEMENTS

Copywork 55.30
Online Searches - Teranet 36.00
TOTAL TAXABLE 91.30 $91.30

TOTAL FEES AND DISBURSEMENTS: $5,285.80

Harmonized Sales Tax (R119440766)

On Fees $675.29

20)
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lawwyers | avocats

On Disbursements

TOTAL AMOUNT DUE:

E.&OE.

Page 3 20 2

Invoice 2544940

$11.87
$5,972.96
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MILLER THOMSON LLP
M 1 I Ie r MILLERTHOMSON.COM
I I ID' NS OoOMm ONE LONDON PLACE + 255 QUEENS AVENUE, SUITE 2010
lawyers | avocats LONDON, ON + N6A 5RE + CANADA
T 519.931.3500
F 519.858.8511

ACCOUNT

December 31, 2013

Inveoice Number 2558329

BDO Canada Limited
252 Pall Mall Street
Suite 103

London, ON NG6A 5P6

Attention: Stephen N. Cherniak

TO PROFESSIONAL SERVICES RENDERED in
connection with the following matter including:

Re: Portofino Corporation
Our File No. 082873.0012

Date Initials Description

12/01/2013 SK Instructions to assistant re motion materials;

12/02/2013 AM Visit the Portofino condo building in Windsor; Discussion with
David Taub re issues;

12/02/2013 SK Meeting with Mr. Cherniak and Ms. Mitchell re real estate
properties; Meeting with Mr. Taub and Ms. Mitchell re motion;

12/03/2013 AM Review and respond to electronic mail message from Gino
Morga;

12/03/2013 SK E-mail correspondence with Ms. Mitchell and Mr. Flett;

12/04/2013 AM Telephone conversation with Steve Cherniak; Electronic mait

message to David Taub; Discussion with Sherry Kettle
regarding nature of relief, Review and respond to electronic
mail message from Gino Morga;

12/04/2013 SK Review and revise draft first receiver's report; Draft notice of
motion; Draft order; Meeting with Ms. Mitchell re motion
materials; Review documents;

12/05/2013 SK Draft motion materials;

Hours
0.10
0.50

0.50

0.50

0.10
0.50

3.10

2.40
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Nuller Page 2
Thomson Invoice 2558329
lawyars | avocats
Date Initials Description Hours
12/06/2013 AM Review, revise and draft motion materials re advice and 5.80
direction; Discussion with Sherry Kettle; Telephone

conversation with Steve Cherniak; Telephone conversation
with Bill Sasso; Review reconciliation of Letter of Credit
Costs;

12/06/2013 SK Draft motion materials re receiver's first report; Review and 12.00
revise Receiver's draft report; E-mail correspondence with Mr.
Cherniak and Mr. Flett; Telephone conference with Mr.
Cherniak and Ms. Mitchell; Finalize draft order; Finalize notice
of motion; Finalize Receiver's report; Finalize motion record;

12/09/2013 AM Review electronic mail message from Joyce Harris; Review 0.20
electronic mail message from Jeffery Goldberg; Review
message from James Branoff regarding property
management;, Review and respond to electronic mail
messages from Steve Cherniak; Telephone conversation with
Robert Caldwell re Tarion Home warranty issues; Telephone
conversation with Steve Cherniak;

12/10/2013 AM Review and respond to electronic mail message from Bill 0.10
Sasso; Electronic mail message to Gino Morga;,

12/10/2013 SK Research re security issue; Draft factum; Prepare motion 4.50
confirmation;

12/11/2013 AM Review and respond to various electronic mail messages from 1.50

Mr. Morga; Electronic mail message to Janet Ford re
scheduling; Electronic mail message to Gino Morga;
Electronic mail message to Bill Sasso; Electronic mail
message to stakeholders regarding adjournment of a portion
of relief, Review and respond to electronic mail message
from Tim Hogan; Exchange of electrenic mail messages with
Steve Cherniak; Exchange of electronic mail messages with
David Taub; Review correspondence from Jerry Goldberg and
respond thereto;

12/11/2013 SK Conduct research; Draft factum; E-mail correspondence with 6.50
Ms. Mitchell re motion on December 13, 2013;

12/12/2013 AM Telephone conversation with Bill Sasso; Review electronic 1.80
mail message from Claudio Martini; Prepare for return of
motion on December 13th;

12/12/2013 SK E-mail correspondence with Ms, Mitchell re factum; 0.10

12/13/2013 AM Prepare for and attend on motion to report to Court; 420

12/13/2013 SK E-mall correspondence with Ms. Mitchell, Research; Draft 2.90
factum;

12/16/2013 AM Review and revise factum regarding letter of credit issue; 1.40



NMuller
Thomson
lawyers | avocats
Date Initials

12M16/2013 SK
12/17/2013 AM
12/18/2013 AM
12/19/2013 AM
12/23/2013 AM

12/30/2013 AM

12/30/2013 SK
1213172013 SK

Page 3

Invoice 2558329

Description Hours
Draft factum; Prepare brief of authorities; 4.40
Telephone conversation with Bill Sasso; 0.50
Discussion with Steve Cherniak regarding Valente Litigation; 0.30
Electronic mail message to Gino Morga re scheduling issues; 0.20

Telephone conversation with Steve Cherniak; Review Notice 0.30
to Mediate;

Review Notices to Mediate; Letter to Windsor Mediation 0.60
Office; Meeting with SHerry Kettle regarding scheduling of
motion;

Meeting with Ms. Mitchell re motions; 0.30

E-mail correspondence with Mr. Sasso; E-mail 0.90
correspondence with Mr. Morga;

TOTAL HOURS 56.20

OUR FEE: $18,379.00

Initials Name Title Rate Hours Amount
5404 AM A. Mitcheli Partner 475.00 18.40 8,740.00
5715 SK S. Kettle Associate 255.00 37.80 9,639.00
TAXABLE DISBURSEMENTS

Teraview service Fee 10.00

Couriers 72.34

Agent's Fees 37.00

Copywork 289.30

Long Distance Telephone 0.54

Postage 5.99

Fax 1.50

TOTAL TAXABLE 416.67 $416.67
NON-TAXABLE DISBURSEMENTS

Miscelianeous - Non Taxable 11.00

Registration fees 60.00

Issue Notice of Motion 127.00

TOTAL NON-TAXABLE 198.00 $198.00
TOTAL FEES AND DISBURSEMENTS: $18,993.67
Harmonized Sales Tax (R119440766)

On Fees $2,389.27

On Disbursements $54 .17

TOTAL AMOUNT DUE: $21,437.11

[de)
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MILLER THOMSON LLP
M | I Ie r MILLERTHOMSON.COM
I I IO' NS Dl \ ONE LONDON PLACE + 255 QUEENS AVEMUE, SUITE 2010
lawyers | avocats LONDCN, ON + NEA 5R8 + CANADA
T 519.931.3500
F 519.858.8511

ACCOUNT

February 28, 2014

Invoice Number 2572553

BDO Canada Limited
252 Pall Mall Street
Suite 103

London, ON NBA 5P6

Attention: Stephen N. Cherniak

TO PROFESSIONAL SERVICES RENDERED in
connection with the following matter including:

Re: Portofino Corporation
Our File No. 082873.0012

Date Initials Description

01/03/2014 SK E-mail correspondence with Mr. Morga; E-mail
correspondence with Ms. Ford; E-mail correspondence with
Mr. Cherniak;

01/08/2014 AM Discussion with Sherry Kettle regarding scheduling issues;

Review various electronic mail messages from Sherry Kettle;
Review electronic mail message from Gino Morga;

01/08/2014 SK Meeting with Ms. Mitchell re status; Telephone call to Ms.
Ford (left voice message);

01/10/2014 AM Review and respond to electronic mail message from David
Taub; Discussion with Sherry Kettle;
01/12/2014 AM Review and revise letter to Mediation Office re Capaldi Lien

Claims; Review and revise Property Management Agreement
re Capaldi and circulate to Receiver,

01/13/2014 AM Review message from David Taub; Meeting with Sherry
Kettle; Telephone conversation with Steve Cherniak;

Hours

1.00

0.60

0.30

0.20

1.00

0.40
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ThOoOMmMson Invoice 2572553
lawyers | avocats

Date Initials Description Hours

01/14/2014 AM Telephone conversation with David Taub re various issues; 1.20

Telephone conversation with Steve Cherniak; Telephone
conversation with Janet Ford;

01/15/2014 AM Telephone conversation with Gino Morga; Telephone 0.50
conversation with Bill Sasso;

01/16/2014 AM Electronic mail message to Janet Ford; Electronic mail 0.90
message to service list confirming date of motion; Exchange
of electronic mail messages with Gino Morga; Electronic mail
message to David Taub;

01/16/2014 SK Meeting with Ms. Mitchell re motion to adjourn trial; 0.20

01/20/2014 AM Review the financial statements for 2010, 2011 and 2012; 0.40
Review correspondence from David Taub and respond
thereto; Draft offer to settle; Electronic mail message to Bill
Sasso; Review letter from Jerry Goldberg;

01/21/2014 AM Review and respond to electronic mail message from Bill 0.40
Sasso; Review and revise letter to Jerry Goldberg;

01/23/2014 AM Review and respond to electronic mail message from Janet 1.40
Ford; Telephone conversation with Steve Cherniak; Exchange
of alectronic mail messages with Gino Morga; Telephone
conversation with Gino Morga;

01/23/2014 SK Prepare motion materials re adjournment of trial; 5.50
01/24/2014 AM Exchange of electronic mail messages with Gino Morga; 0.10
01/27/2014 AM Attend in Court to speak to adjournment of trial; Electronic 0.60

mail message to Janet Ford re scheduling issues re Valente
litigation; Electronic mail message to counsel re scheduling
motion;

01/27/2014 SK Review e-mail correspondence re motion to adjourn the trial; 0.10
E-mail correspondence with Ms. Mitchell re same;

01/28/2014 AM Review and respond to electronic mail message from Gino 0.80
Morga; Telephone conversation with Janet Ford; Telephone
call to Gino Morga;

01/28/2014 SK E-mail correspondence with Ms. Mitchell re motion to adjourn 0.30
trial and LC maotion;
01/29/2014 AM Discussion with Sherry Kettle re motion to adjourn and 0.70

scheduling of motion re LC; Revise motion materials
regarding adjournment of Valente trial and scheduling of
motion;



Nulier Page 3
Thomson Invoice 2572553
lawyers | avocats

Date Initials Description Hours

01/29/2014 SK Meeting with Ms. Mitchell re motion to adjourn Valente trial 5.30
and motion to set scheduling of remaining issues from
December motion (re Valente); Draft motion materials for both
motions; Draft orders for both motions; E-mail
correspondence with Ms. Ford re filing motion materials;

Serve motion materials re motion to set date and timetable:

01/30/2014 SK E-mail correspondence with Mr. Branoff  E-mail 0.80
correspondence with Mr. Goldberg; Prepare motion
confirmations (2); Swear and commission affidavits of service:

Meeting with Ms. Mitchell;
01/31/2014 SK E-mail correspondence with Mr. Morga; 0.30
TOTAL HOURS 23.00
OUR FEE: $8,165.00
Initials Name Title Rate Hours Amount

5404 AM A. Mitchell Partner 490.00 9.20 4,508.00

57156 8K S. Kettle Associate 265.00 13.80 3,657.00

TAXABLE DISBURSEMENTS

Couriers 36.31
Copywork 20.65
Long Distance Telephone 17.82
Postage 3.15
Fax 8.50
Long Distance Telephone -Bell Confere 6.38
TOTAL TAXABLE 92.81 $92.81

TOTAL FEES AND DISBURSEMENTS: $8,257.81

Harmonized Sales Tax (R119440766)

On Fees $1,061.45
On Disbursements $12.07
TOTAL AMOUNT DUE: $9,331.33

E.&O.E.
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MILLER THOMSON LLP
M 1 I ler MILLERTHOMSON.COM
I h O s O m ONE LONDON PLACE + 255 QUEENS AVENUE, SUITE 2010

lawyers | avocats LONDON, ON + N&A SR8 + CANADA

T 519.931.3500
F 519.858.8511

ACCOUNT

March 13, 2014

Invoice Number 2575950

BDO Canada Limited
252 Pall Mall Street
Suite 103

London, ON NBA 5P6

Attention: Stephen N. Cherniak

TO PROFESSIONAL SERVICES RENDERED in
connection with the following matter including:

Re: Portofino Corporation
Our File No. 082873.0012

Date Initials Description Hours

02/02/2014 SK E-mail correspondence with Mr. Morga re motion; E-mail
correspondence with Mr. Taub re same;

02/03/2014 8K Trave! to/from Windsor; Attend court re motion to adjourn trial
and re LC motion; E-mail correspondence with Mr. Cherniak
re same:

02/04/2014 SK Prepare service letters re orders and endorsements of Mr.
Justice Thomas re December Motion and adjournment of
Valente trial;

02/20/2014 AVK Review Valente litigation materials and reply affidavit of Peter
Valente and consideration of issues in relation to same;
receive and review e-mails from Mr. Taub and Mr. Martini;
lengthy e-mail to Mr. Cherniak regarding issues in Valente
letter of credit motion

02/20/2014 SK Review e-mail correspondence re Valente Action; Discussion
with Mr. Van Klink re same;

02/21/2014 AVK Consideration of Valente LC issue and lengthy telephone call
with Mr, Taub thereon

0.20

(=]
X
[ o]

5.20

0.40

2.50
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Date Initials

02/21/2014 SK

02/24/2014 AVK

02/24/2014 SK

02/25/2014 AVK

02/27/2014 AVK
02/28/2014 AVK

Page 2
Invoice 2575950

Description Hours

Review e-mail correspondence from Mr. Van Klink; Meeting 3.00
with Mr. Van Klink; Review responding affidavit re LC;
Teleconference with Mr. Taub and Mr. Van Klink;

Telephone call with Mr. Cherniak, including review of 6.80
materials and preparation for same; telephone call with Bill

Sasso re Valente litigation and letter of credit issue; telephone

call with Robert Calderwood re Northbridge mortgage and

Valente affidavit; further review of responding affidavit of

Peter Valente and and consideration of issues raised therein;

prepare outline of further receiver's report

Telephone conference with Mr, Van Klink and Mr. Cherniak; 2.70
Discussion with Mr. Van Klink re reply report; VVoice message

from Mr. Calderwood; E-mail to Mr. Van Klink re same; E-mail
correspondence with Mr. Calderwood,;

Lengthy e-mail regarding letter of credit issue; draft Receiver's 4.00
Second Report to Court

E-mail to Mr. Taub 0.10

Telephone call with David Taub; revising receiver's report and 1.00
communications with Mr. Cherniak thereon

TOTAL HOURS 32.60

OUR FEE: $13,539.00

Initials Name Title Rate Hours Amount
5403 AVK A. Van Klink Partner 515.00 19.60 10,094.00
5715 SK S. Kettle Associate 265.00 13.00 3,445.00
TAXABLE DISBURSEMENTS

Mileage/Parking 178.76

Copywork 10.00

Long Distance Telephone 50.22

Postage 5.19

Fax 2.25

TOTAL TAXABLE 246.42 $246.42
TOTAL FEES AND DISBURSEMENTS: $13,785.42
Harmonized Sales Tax (R119440766)

On Fees $1,760.07

On Disbursements $32.03

TOTAL AMOUNT DUE:

$15,577.52

l”



Nuller Page3 &/ 2.
ThOoOMmMson Invoice 2575950

lawyers | avocats

E.&0.E.

Please return the Account Summary and Remittance Form with Payment
Terms: Accounts due when rendered. Interest at the rate of 3.00% per annum will be charged on
accounts overdue 30 days or more in accordance with the Solicitors Act. Any disbursements not
posted to your account on the date of this account will be billed later.
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MILLER THOMSON LLF
M 1 l Ie r MILLERTHOMSON . COM
I I 1OMN 1S OMmM ONE LONDON PLACE + 255 QUEENS AVENUE, SUITE 2010
lawyers | avocats LONDON. ON + NEA 5EE + CANADA

T 512 931.3500
F 519.B58.851

ACCOUNT

April 10, 2014

Invoice Number 2587116

BDO Canada Limited
252 Pall Mall Street
Suite 103

London, ON N6A 5P6

Attention:; Stephen N. Cherniak

TO PROFESSIONAL SERVICES RENDERED in
connection with the following matter including:

Re: Portofino Corporation
QOur File No. 082873.0012

Date Initials  Description

03/04/2014 AVK Review Agreement of Purchase and Sale for unit 1108;
review and revise Schedule and development of pro forma
schedule for future sales; telephone call with Mr. Cherniak
regarding certain previsions in Agreement

03/05/2014 AVK Further revisions to schedules for Agreements of Purchase
and Sale and e-mails to Mr. Cherniak thereon

03/07/2014 SK Discussion with Mr. Van Klink re next steps; E-mail
correspondence with Mr. Van Klink re same:

03/14/2014 AVK Telephone call with Mr. Morga; Telephone call with Mr.
Cherniak; receive correspondence from Mr. Morga

03/20/2014 AVK Review reply affidavit of Peter Valente and consider issues
raised by same; e-mail to Mr. Cherniak

03/24/2014 AVK Review file materials re Valente action; e-mail from and to Mr.
Morga; review materials re Capaldi construction lien action
and e-mail to Mr. Cherniak thereon

03/25/2014 AVK Telephone call with Mr. Cherniak: e-mails to and from Mr,
Morga

Hours
2.50

1.20

0.20

6.70

0.30

0.80

0.30



Nulier Page 2

Thomson Invoice 2587116
lawsvers | avocats

Date Initials  Description Hours

03/26/2014 SK Meeting with Mr. Van Klink re motions (omnibus order, 0.30

approval order); E-mail correspondence re scheduling motion:

03/27/2014 AVK Review materials; prepare for cross examinations of Steve 3.50
Cherniak and Peter Valente

03/28/2014 AVK Meeting with Steve Cherniak to prepare for cross 10.00
examination; attend on cross examinations of Mr. Cherniak
and Mr. Valente in Windsor; discussions with Mr. Cherniak
and Mr. Taub; travel to and from Windsor

03/29/2014 AVK Consideration of issues for LC motion 1.00

TOTAL HOURS 20.80

OUR FEE: $10,587.00

Initials Name Title Rate Hours Amount
5403 AVK A Van Klink Partner 515.00 20,30 10,454.50
5715 SK S Kettle Associate 265.00 0.50 132.50
TAXABLE DISBURSEMENTS

Couriers 27.89

Agent's Fees 40.00

Copywark 3.30

Long Distance Telephone 4.91

TOTAL TAXABLE 76.10 $76.10
TOTAL FEES AND DISBURSEMENTS: $10,663.10
Harmonized Sales Tax (R119440766)

On Fees $1,378.31

Cn Disbursements $9.89
TOTAL AMOUNT DUE: $12,049.30

E.&OE.
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TAB “3”



Court File No. CV-13-19866
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIALLIST
THE HONOURABLE MR, } ERIDAY, THE 2ND
)
JUSTICE THOMAS ) DAY OF MAY, 202014
BETWEEN:
PLAINTHE
Plaintiff
BANK OF MONTREA
Applicant
-and —
DEFENDANT
Defendant
PORTOFINO CORPORATION
sponden

APPROVAL AND VESTING ORDER
(Unit 1108)

THIS MOTION, made by BDO Canada Limited, in its capacity as the court-appointed

receiver of the assets. undertakings and_properties of Portofino Corporation_(the “Debtor’)
pursuant to the Order of The Honourable Mr, Justice Thomas dated October 29, 2013 (the

"Receiver”) for an order:

217
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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 Third Report of the Receiver dated April 21, 2014 and_all
ndi

hereto (the “Thir ort™), and directing that any further service of

same be dispensed with such that this motion is properly returnable on May 2.

2014;

sealing the Confidential lemen th ird ot and all ndi
reto (the “Confidential lement’) filed with the Court from th lic

record until further order of the Court;

{DEBJP@R—]—éﬂae—DekﬁeH—fe;-&n-efder_approvm the sale transaction (the ““Unit
1108 Transaction”) contemplated by an agreementAgreement of

purchasePurchase and sale—{the"Sale Agreement?)da ated February 15, 2014
between the Receiver, as vendor, and %ME—QF—PURGELA;SER-]»%

hi {the “Purchaser”), as ha the “Unit 1108 APS"), and authorizing and
roving the execution of the Unit 1108 APS he Receiver, hunc pro tunc, in

respect to the real property legally described as Unit 8, L evel 11, Essex Standard

Condominium Plan No, 122, Windsor (PIN 01872-0138 (LT)) and municipall
known 1108-1225 Riverside Drive Wi Windsor (“Unit 1108" ended a
ndix “A" to the Confidential lement:

authorizin d_directing the Receiver to complete the Unit 1108 Transaction

Y
taking such additional steps and executing such additional documents as may be

nece or desirable for the completion of the Unit 11 ransaction and for

the conveyance of Unit 1108 to the Purchaser and, thereafter, to deliver the
Receiver's ificate to the Purchaser and file opy of such Receiver's

ificate with the Court:




3
{e) upon ;g gjg§ ng of the Unit 1108 Transaction and gg very of the applicable
iv ifi h rchaser, vesting in th r all_of Portofing'

right, title and interest in and to Unit 1108 free and clear of any and all ¢claims and
encumbrances;

) such further and other relief as_counsel may advise and this Honourable Court
may deem just

W ard this da h h 24 in Av ind Ontario.

ON READING the Third Report_and the Confidential Supplement and on hearing the
submissions of counsel for the Receiver, INAMES-OI-OTHERPARTIES-APPEARING}. o

nd on nofi hat no other person , although properly served as appears from the

affidavit of INAME]Susan Jarrell sworn April 21, 2014, filed™:

L HI RT ORDER t the time for service and filing an thod of ic all

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

returna oda hereby dis es with further service thereof.

2. THIS C T ORDERS that the Confidential I n d all a i her
nd is her d_until further r i

3. THIS COURT ORDERS_AND DE RES th it 1108 Transaction is hereb

approved, and the execution of the Unit 1108 APS by the Receiver is hereby authorized and
roved, nunc pro tunc, with such minor amendments as Receiver ma Mm necess

4,

219
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heTHIS COURT ORDERS
that the Receiver is hereby authorized and directed to take such additional steps and execute

such additional documents as may be necessary or desirable for the completion of the Unit

1108 Transaction and for the conveyance of the-Purchased-AssetsUnit 1108 to the Purchaser.

S. 2-THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's

certificate to the Purchaser substantially in the form attached as Schedule ZA” hereto (the
"Receiver's Certificate”), all of the Debtor's right, title and interest in and to thePurchased

AssetsUnit 1108 described in the Sale-Agreement{Unit 1108 APS and listed on Schedule “B
hereto}* shall vest absolutely in the Purchaser, free and clear of and from any and all security
interests (whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed
trusts (whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other
financial or monetary claims, whether or not they have attached or been perfected, registered or
filed and whether secured, unsecured or otherwise (collectively, the "Claims"s) including,
without limiting the generality of the foregoing: (i) any encumbrances or charges created by the
Order of the Honourable Justice NAME]Thomas dated HATE]October 29, 2013; (i) all
charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Ontario) or any other personal property registry system; and (iii} those
Claims listed on Schedule “C” hereto (ail of which are collectively referred to as the

"Encumbrances”, which term shall not include the permitted encumbrances, easements and

restrictive covenants listed on Schedule “D”) and, for greater certainty, this Court orders that all
of the Encumbrances affecting or relating to thePurchased—Assets—Unit 1108  are hereby
expunged and discharged as against the Purchased-AssetsUnit 1108 .
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6. 3—THIS COURT ORDERS that upon the registration in the Land Registry Office for the

(3] a N ad

Land—Registration—Reform—Act—duly—executed—bytheReeceiverffLand Titles Division of
HHOCATIONTEssex (No. 12) of an Application for Vesting Order in the form prescribed by the
Land Titles Act and/or the Land Registration Reform Acﬂé, the Land Registrar is hereby directed
to enter the Purchaser as the owner of thesubjeetreal-propertyUnit 1108 identified in Schedule
“B. hereto(the—~Real-Property™) in fee simple, and is hereby directed to delete and expunge

from title to theRealPrepertyUnit 1108 all of the Claims listed in Schedule -C’ hereto_and in
ragraph 5 of this Order.

7 4-THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds; from the sale of thePurchased-Assets-Unit 1108 shall stand in the
place and stead of thePurchased-Assets;Unit 1108, and that from and after the delivery of the
Receiver's Certificate all Claims and Encumbrances shall attach to the net proceeds from the
sale of thePurchased-Assets-Unit 1108 with the same priority as they had with respect to the
Purchased-Assets-Unit 1108 immediately prior to the sale®, as if the Purchased-Assets-Unit 1108
had not been sold and remained in the possession or control of the person having that

possession or control immediately prior to the sale.

8. 5-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate, forthwith after delivery thereof.




Yarie

9. +-THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Debtor;

the vesting of the Purehased-Assets-Unit 1108 in the Purchaser pursuant to this Order shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Debtor and shall
not be void or voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency 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 legistation.

10.  &-THIS COURT ORDERS AND DECLARES that the_Unit 1108 Transaction is exempt
from the application of the Bulk Sales Act (Ontario).

11.  9-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal
reguiatory 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 terms of this
Order.  All courts, tribunals, regulatory and administrative bodies are hereby 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 to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.
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Schedule "A” — Form of Receiver’s Certificate

Court File No. ————— CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIALLIST

BETWEEN:

KOF M
Applicant

-and —

PORTOFIN PORATION

RECEIVER’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable INAME-OEJUDGE]Mr, Justice Thomas of the
Ontario Superior Court of Justice (the "Court") dated [PATE-OE-ORDER]—NAME OFE

RECEIVER] r 29, 2013, BD anada Limi ‘BDQ") was appointed as the receiver

(the "Receiver”) of the undertaking;property-and-assets-of [PEBTOR]assets, undertakings and
properties of Portofino Corporatjon (the “Debtor”).

B. Pursuant to an Order of the Court dated fPATE}LMay 2, 2014, the Court approved the

A RETEMME

[ A

Agreement of Purchase and Sale dated February 15, 2014, as amended (the "Unit 1108 APS")

B8 1001007000



between the Receiver:

fer—t-he—ves%mg—m—the—llurehasefef, as vendor, and Quan Shj, as purchaser (the "Purchaser”), to

e real H Il ri a i Lev Essex ndar inium Plan N
122, Wi r (PIN -01 nd municipally k 108-1225 Riverside Drive

in the Purchaser the Debtor’s right, title and interest in and to %he—P—ufehased—AssetsLJnlt 1108 .,
which vesting is to be effective with respect to the-Purchased-Assets-Unit 1108 upon the delivery

by the Receiver to the Purchaser of a certificate confirming (i) the payment by the Purchaser of
the PurchasePriceforthe-Purchased-Assetspurchase price for Unit 1108; (i) that the conditions

to Clesingclosing as set out in section-e—of the Sale Agreementthe Unit 1108 APS have been
satisfied or waived by the Receiver and the Purchaser; and (i) the Transactiontransaction has

been completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the Sale-AereementUnit 1108 APS.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase-Pricepurchase
price for the-Purchased-Assets-Unit 1108 payable on the-ClesingDateclosing pursuant to the
Sale-AgreementUnit 1108 APS;

2. The conditions to Clesingclosing as set out in section-e—of the-Sale-Agreementthe Unit

1108 APS have been satisfied or waived by the Receiver and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Receiver.
4, This Certificate was delivered by the Receiver at [TIME] on
[DATE].
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INAME-OF-REGEIVER]BDO CANADA
LIMITED, solely in its capacity as
ReeeiverCourt-appointed receiver of the
undertaking; property-and-assets-of

[PEBFOR{assets, undertakings and
properties of Portofino Corporation,

in its personal capacity

and not

Per:

Name;
Title:
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Sehedule B—Purchased-Assets
Schedule “B” — Unit 1108
The | remi lly described as Unit 8, Level 11, Essex Standard Condominium
Plan No. 122, and i urtenant interest. Th ripti ondomini is: L
1, south side of Sandwich Street, Pl 392 & Pt Lot 73 Concession 1 Windsor; Pt 1 Pl 12R17829:

{ set out in Sch le ‘A’ of Declaration CE278123, Wi r (PIN 01872- LT
ici iversi i t, Wind

11475644.1



Schedule C” - Claims to be deleted and expunged from title to Real PropertyUnit 1108
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||._\

rumen ) —_ Charge in th incipal nt of from
fin rporati B f M |, register November 2
Instr 421 - Charge in the principal am of 34 DO fr ofin

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

Instr No. 7353 — rge in the principal am
I ion mo Val R Limited
2007,

Instrument N E380280 — Notice from Portofino Corporation to Bank of Montreal,
regi n June 10, 2

—h
—

fr rtofin
er 1

—
—

Instr nt No. 282 ~ nt fr mbar neral ran mpan
f Canada t k_of Monfreal. register n 1

rument No. CE4 4 — Notice from Portofin rporation to _Bank of Montreal
registered on February 15, 2011,

Instrument No. CE482047 — Charge in the principal amount of $400.000 from Portofing

ration ts Str LLP, reqister Augu 2011
Instrument No, CE500568 — Charge in the principal amount of $1,540,000 from Portofing
rporation |B an ister nD mber 2 11
Instrum No. i i nt of Rents fr Portofin orporati (o]

Royal Bank of Canada, regi g;g gg on Dggggggr 20, 2011,

Insurance m f N ri neral Insur Corporation

reqi nMarch 1, 2012
i ment N 51002 — Charge in rincipal amount of $524 312 from Portofino
ation trosber P, reqi on 1 13.

nstrumen . CES74 — Noti m P fi r tion nk of Montreal

registered uly 22 2

[nstrum No. CE 10 — Con tion_lien in the amount of 0 registered

Dante J. Capaldi and 128767 io Inc. on tember 30, 201

Instrument No. CE584311 — Canstructi ien in th ount of $3.00 reqistered b

Andreolli Investments Inc. on S r 30, 201

Instrument No. CE587801 — Construction lien in the amount of $3,000.000 registered by
e J, Capaldi and 128767 ario Inc. ctober 201
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B

In No, CES87802 — ion lien in moun 75 ister
Andreolli Inv Inc. and Wil Idi on r25 2
| ment No. CE — do Lien/98 in the amoun 0,749 reqister
E rd Condominium Cor ion No. 122 tober 13

rument No. CE ~ ifi regi Dan . Capaldi 1287
Ontario Inc. on November 1, 2013,
Instrumen . — ifi regi by An lli Inv nts_inc.
Wilma Capaldi on November 1, 2013

Instrument No. CE592122 — Application Court Order registered on November 28, 2013.
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Schedule “D” - Permitted Encumbrances, Easements and Restrictive Covenants

related to the Real PropertyUnit 1108

(unaffected by the Vesting Order)

0]

(ii) Instrument No, CE191717 —~ Notice from the Corporation of the City of Windsor to
Portofine Corporation

(it} Instrument No. 78123 -D rati n

{iv) trument No. ECP122 — PI ndominium

(v} Instrument No, CE2 —Con -Law By-Law No. 1

(vi)  Instrument No, CE279561 — Con -L By-lLaw No, 2

(viij  Instrument No. CE2 7 —=Con -Law/98 (By-Law N

(viii} Instrumen . 24 - Condo By-Law/ -Law No. 4

{ix} rument No. 7 — By-Law/ -Law

x) Instr nt N E27 — Condo By-Law/98 (By-Law N

23|
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Document comparison by Workshare Professional on Monday, April 21, 2014

3:22:15 PM

Document 1 ID

interwovenSite://MTDMS MILLERTHOMSON.CORP/Legal
/1144778611

Description

#11447786v1<Legal> - Approval and Vesting Order re
Unit 1108 (BDO re Portofino)

Document 2 ID

interwovenSite:/MTDMS.MILLERTHOMSON.CORP/Legal
/11447786/2

Description

#11447786v2<Legal> - Approval and Vesting Order re
Unit 1108 (BDO re Portofino)

Rendering set

standard

Insertion

Deletion

Meoved-from

Moved to

Style change

Format change

Meowved-deletion

Inserted cell

Deleted cell

Moved cell

Split‘Merged cell

Padding cell

Count
Insertions 204
Deletions 127
Moved from 8
Moved to 8
Style change 0
Format changed 0
Total changes 347

11475644.1
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Court File No. _CV-13-19866
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR. ) FRIDAY, THE 2ND
)
JUSTICE THOMAS ) DAY OF MAY, 202014
BETWEEN:
PEAINTIEER

Plaintfe

BANK OF MONTREAL
Applicant

- and —
DEEENDANT
Pefendant
TOFI PORATION

R nden

OMNIBUS APPROVAL AND VESTING ORDER

THIS MOTION, made by {RECEINVER'SNAME]-in—its—eapaeityas—theBDO Canada
Limited, in its capacity as Court-appointed receiver (the"Reeeiver}-of-the-undertaking property

" : " :
>
- - -k - -- als a - .. ara
v o158

1i47PE26;1 14446881

73y
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Ontarte-0of all of the assets, undertakings and properties of Portofino Corporation (*Portofino”)

pursuant to the Order of Th onourabl ice_Thom r 29, 2013 (the
“‘Receiver”), for
{a) r ' orizing th iver_to n offer
ny or nsold units (the © Id Units") provided h le pri r
ach Unsold Uni i h offer is abl eceiver
Vi rai val r such Un nit ior sal

(b) ros ivel horizin xecution of an agreement of hase an in
respect of each Unsold Unit by the Receiver, as vendor, and the purchager of
each Unsold Uni h aser_hereinafter rre he “Purch :
substantially in the form of the Form of Unsold Unit Sale Agreement attached as

A ale Agreemen r, together with an ments or
modifications thereto deemed necessary by the Receiver (each agreement
rei an ‘Unsol i le Agreement’”);

(c) r ivel roving__the sale transaction h _such transaction
Transaction” and together, the “Transactions”) in respect of the Unsold Units,

more particularly described on Schedule “A” to this Order; and

the Receiver to a Purchaser of a Receiver's

Cerificate_substantially in the form attached as Schedule "B’ to this Order {the
‘Receiver's Certificate™), all of Portofino’s right, title and interest in and to the

Unsold Unit(s) descri in licable Unsold Unit Sale Agreement (th

E

‘Purchased Assets”) will vest in and to the licable Purch r.free and clear
of anv and all claims and en rances_including those listed hedule “C”
and in paragraph 3 of this Order, sav except for encumbran listed

hedule “D” of thi r
was heard thi h house, 245 Windsor Avenue, Windsor, QOntari

ON READING the RepeortThird Report of the Receiver dated April 21, 2014 _and all

endices th he “Thir "), and the Confidential Supplemen he Third R
and all appendices thereto (the “Confidentiai Supplement”) and on hearing the submissions of

H4¥ERBEL] 1444688 1



counsel for the Receiver, INAME

any-other-person-on-the-service-listand such other persons as may be present and on noti g;ggg
no other persons appeared, although properly served as appears from the affidavit of
PNAME}Susan Jarrell sworn [DATE}April 21, 2014, filed*;

1 THI RT R Receiver is_hern ectivel horiz.

2. +—-THIS COURT ORDERS AND DECLARES that theeach Transaction is hereby

prospectively approved,” and the execution of the licabl Id Unit Sale Agreement
by the Receiver® is hereby authorized and approved, with sach-minerany amendments asor

modifications thereto deemed necessary by the Receiver-may-deem-necessary. The Receiver is

hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of theany Transaction and for
the conveyance of the Purchased Assets to thegach applicable Purchaser.

3. Z—THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's
eertificateCertificate to the Purchaser substantially in the form attached as Schedule A“B”
hereto-{the-"Receiver's-Certificate™), all of the DebterPortofing’s right, title and interest in and to
the Purchased Assets described in the applicable Unsold Unit Sale Agreement fand listed on

Sehedule B-hereto] Exhibit “A” of th lic

HA¥BEBE111444688 4
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Unit Sale Agreement shall vest absolutely in_and to the Purchaser, free and clear of and from
any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise

s

(collectively, the "Claims') including, without limiting the generality of the foregoing: (i} any

encumbrances or charges created by the Order of the Honourable Justice INAME]Thomas

dated [DATE]October 29, 2013; (ii) all charges, security interests or claims evidenced by
registrations pursuant to the Personal Property Security Act (Ontario) or any other personal

property registry system; and-(ii) any Claims filed in respect of or affecting the Purchased
which Claims are filed on or r th ranting of this Or including with

: {iv)_ those Claims listed on

Schedule “C” hereto_in relation to the Purchased Assets (all of which are collectively referred
to as the "Encumbrances", which term shall not include the permitted encumbrances,

easements and restrictive covenants listed on Schedule D“D” in relation to the Purchased

Assets) and, for greater certainty, this Court orders that upon delivery of the applicable
Receiver's Cedificate all of the Encumbrances affecting or relating to the Purchased Assets are

herebyshall be expunged and discharged as against the Purchased Assets.

4. THI RT nd Registrar in r Land Redi ffi
for the Land Titles Division of Essex (No, 12) {the “Land Regi ") shall reqgister i

fn
Elu

HAFEEEEL] 14446881



and/or the Land Registration Reform Act}®_(whi ill.incl f thi d the full

%M#u% the Land
Registrar is hereby directed to enter the Purchaser named in the applicable Receiver's

Cerificate as the owner of the subject-real-property-identified-in-Schedule B-heroto-{the “Real
Property)Purchased Assets listed in Exhibit “A” to the Receiver's Certificate in fee simple, and
is hereby directed to delete and expunge from title to the Real PropertyPurchased Assets all of

the Claims listed in Schedule ‘C” hereto_and in paragraph 3 of this Order.

6. 4-THIS COURT ORDERS that for the purposes of determining the nature and priority of

Ciaims, 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_r n licable Unsold Uni Agr nt, all Claims and Encumbrances shall
attach to the net proceeds from the sale of the Purchased Assets with the same priority as they
had with respect to the Purchased Assets immediately prior to the sale®, as if the Purchased
Assets had not been sold and remained in the possession or control of the person having that

possession or control immediately prior to the sale.

i 3-THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

thegach Receiver's Certificate, forthwith after delivery thereof:

HAFEEE6L11444688 1
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prioruse-of sueh-information-by the-Debter:_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 to the

Bankruptcy and Insolvency Act (Canada) in respect of the-DebtorPortofing and

any bankruptcy order issued pursuant to any such applications; and

(©) any assignment in bankruptcy made in respect of the DebtozPortofing:

the vesting of the Purchased Assets in thegach applicable Purchaser pursuant to this Order
shall be binding on any trustee in bankruptcy that may be appointed in respect of the
BebtorPortofing and shall not be void or voidable by creditors of the DebtorPortofing, nor shall it
constitute nor be deemed to be a_settlement, fraudulent preference, assignment, fraudulent
conveyance, transfer at undervalue, or other reviewable transaction under the Bankruptcy and
insolvency Act (Canada),_th mpanies’ Creditors Arrangemen Can 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.

9. 8~THIS COURT ORDERS AND DECLARES that thegach Transaction is exempt from
the application of the Bufk Sales Act {Ontario).

10.  9--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 terms of this
Order. All courts, tribunals, regufatory and administrative bodies are hereby 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 to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order,

H47EEE6111444688.1
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Schedule A*A” — Unsold Units

Schedule “A” - Page | of 5
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Schedule “A” - Page 2 of 5




243

E

E
3

li&
I
:

ke
:
=

:
S

3

°
E
:

=
:
5

Schedule “A” - Page 3 of 5




Schedule “A” - Page 4 of 5
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BETWEEN:

RECITALS

Schedule “B” - Form of Receiver’s Certificate

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

Plaintiss

BANK OF MONTREAL
Applicant

-and —
DEEENDANT

Pefendant

RTOFIN PORATI
=] n n+

RECEIVER’S CERTIFICATE

A. Pursuant to an Order of the Honourable PNAME-OEJUDGE]Justice Thomas of the
Ontario Superior Court of Justice (the "Court") dated [PATE-OE-ORDER}[NAME-OF

RECERER]

Limited (‘BDO") was appointed as the receiver

Vestin rder”), providing for amon her thin
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22-
his Transaction i
low ibed in th le Agr n ined below);
(b) th 's _authorization of th iver ring in Agr nt of Purch
Sale made as of [DATE OF AGREEMENT] (the “Sale Agreement’)
between the Receiver and [INAME _OF

PUR R} (the * ry.

—Rufehaseﬂ—mad—pfwéed—fer—the vesting in and to the Purchaser_all of the
DebterPortofino's right, title and interest in and to the lands and premises legally

described on Exhibit “A” to this Receiver's Cerificate (the “Purchased Assets’),

whiehwith such vesting-is to be effective within respect teof the Purchased Assets upon

the delivery by the Receiver to the Purchaser of athis certificate confirming (i) the

payment by the Purchaser of the PurehasePricepurchase price for the Purchased
Assets; (ii) that the conditions to Clesingclosing as set out in section—e—ef-the Sale

Agreement have been satisfied or_to the extent that such conditions could be waived,
ha been waived by the Receiver and the Purchaser; and (iii) the transaction described
he “Transaction’) has been completed to the satisfaction of the

Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out
in the Sale-AgreementOmnibus Approval and Vesting Order.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the PurchasePricepurchase

price for the Purchased Assets payable on the—Closing—Dateclosing pursuant to the Sale
Agreement;

2. The conditions to Clesingclosing as set out in section—e—of-the Sale Agreement have

been satisfied or,_to the extent such conditions could be waived, have been waived by the

Receiver and the Purchaser;-and



248

-3-
3. The Transaction has been completed to the satisfaction of the Receiver:;
4. I with th isions of Mmni Approval an i rder n
delivery by the Receiver of this Receiver's Certificate to the Purchaser, the Transaction s
r n Purchaser i wi f Portofino's ri itl interest in an h
Purchased Assets; and
5. This Certificate was delivered by the Receiver at FFME [TIME]
on [BATEDATE).
PAME-OFRECEIVERLBDO CANADA
LIMITED solely in its capacity as Reeeiver-eof
the-undertaking; property-and-assets-of

}]
sCourt-appointed receiver of
Portofino Corporation and not in its personal

capacity

Per:
Name:
Title:



Schedule B—

Exhibit “A” to Form of Receiver’s Certificate — Purchased Assets

(INSERT _LEGAL DESCRIPTION AND MUNICIPAL ADDRESS FOR EACH UNSOLD UNIT
COMPRISING THE PURCHASED ASSETS SUBJECT TO THE APPLICABLE UNSOLD UNIT
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Schedule ZC” - Claims to be deleted and expunged from title to Real Propertythe Unsold
Units

hedule “C” — Page lof 4



Schedule “C” — Page 20f 4




Schedule “C” — Page 3o0f 4




Schedule “C” — Page 40f 4
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants

related to the WWMMQ

(unaffected by the Omnibus Approval and Vesting Order)

(i) nstr ntN — fr r ion ity of Windsor to
fino Riverside Tow

(i)  Instrument No. CE191717 — Notice from the Corporation of the City of Windsor to
Portofino Corporation

(iii) rument No. CE278123 - D ration Con

{iv)  Instrument No. ECP122 — PI n ini

v) | men .CE —Con -L By-Law N

(vi) nstrument No. CE27 —Condo By-Law/98 (By-Law No. 2

{vii)  Instrumen _CE2 7—=Con -Law/98 (By-Law No.

{viii)  Instrument No. CE279624 ~ Condo By-Law/98 (By-Law No. 4)

(ix) Instrument No. CE279635 — By-Law/ -Law No.
{x} Instrument No. CE279643 — Condo By-law/98 (By-Law No, 6)
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