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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
2502461 ONTARIO LTD.
Applicant

-and-

PORTOFINO CORPORATION
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-
3, as amended and Section 101 of the Courts of Justice Act, R.S.0. 1890, ¢.C-43, as amended

NOTICE OF MOTION
(returnable November 29, 2016)

BDO CANADA LIMITED ("BDOQO"), in its capacity as court-appointed receiver (the
“Receiver”) of the assets, undertakings and properties of Portofine Corporation (“Portofino” or
the “Debtor”) pursuant to the Order of The Honourable Mr. Justice Thomas dated October 29,
2013 (the "Appointment Order) will make a motion to the Court on Tuesday, November 28, 2016
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 an Order as follows:

(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 Sixth Report of the Receiver dated November 9, 2016 and all
appendices thereto {the “Sixth Report”), and directing that any further service of
same be dispensed with such that this motion is properly returnable on
November 28, 2016;
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(b) approving the Sixth Report and the activities and conduct of the Receiver
described therein;

(c) approving the Receiver's interim Statement of Receipts and Disbursements for
the period October 29, 2013 to October 4, 2016 (the “Statement of Receipts and
Disbursements”);

(d) approving the professional fees and dishursements of the Receiver and its legal

counsel (the “Professional Fees"),

(e approving and authorizing the distribution of $2,400,000 to Windsor Family Credit
Union from the funds on hand; and

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

deems just.

THE GROUNDS FOR THE MOTION ARE:

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

Disbursements

1.

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

of the Appointment Order;

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

therein;

The particulars of the receipts and disbursements reflected in the Statement of Receipts
and Disbursements are detailed in the Sixth Report;

Approval of Professional Fees

1.

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

Appointment Order,;

Pursuant to paragraph 20 of the Appointment Order, the accounts of the Receiver and
its legal counsel must be passed from time to time by a judge of the Ontario Superior
Court of Justice;
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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 its legal counsel in connection with these receivership proceedings;

Interim Distribution to Windsor Family Credit Union

Other

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

Appointment Order,;

Section 101 of the CJA;

Section 243 of the BIA,;

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

Rules 1.04, 1.05, 3.02(1), 16 and 37 of the Ontario Rules of Civil 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

motion:

the Sixth Report;

the fees Affidavit of Stephen N. Cherniak sworn October 18, 2016 and the exhibits
attached thereto;

the fees Affidavit of Tony Van Klink sworn November 7, 2016 and the exhibits attached

thereto;
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4. the fees Affidavit of William Sasso sworn November 8, 2016 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.

November 14, 2016

TO:
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AND TO:

Bartlet & Richardes LLP
Barristers and Solicitors
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AND TO:

Essex County Condominium Corporation No. 122
1225 Riverside Dr. W.
Windsor, ON

Dr. Paul Cassano
President ECC #122
Email. pvc@uwindsor.ca

AND TO:
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383 Richmond Street, Suite 804
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Mark Swanson
E-mail: mark.swanson@rbc.com
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AND TO:

RREF Il BHB IV Portofino LLC
Rialto Capital Management

790 NW 107" Avenue

Suite 400

Miami, FL 33172

Jonathan Horowitz
E-mail: jonathan.horowitz@rialtocapital.com

AND TO:

Bank of Montreal

100 King Street West
P.O. Box 1

Toronto, ON M5X 1A1

Greg Fedoryn
E-mail: greg.fedoryn@bmo.com

AND TO:

Windsor Family Credit Union
3000 Marentette Avenue
Windsor, ON N8C 4G2

Dan Mladenovic

Tel: 519.946.3196

Fax: 519.974.9098

E-mail: dmladenovic@windsorfamily.com

AND TO:

Dr. Dante J. Capaldi
285 Ouellette Avenue
Windsor ON N9A 4H9
E-mail: drcapaldi@sympatico.ca

AND TO:

Wilma Capaldi

285 Quellette Avenue

Windsor ON N9A 4H9

E-mail: drcapaldi@sympatico.ca

AND TO:

1287678 Ontario Inc.
285 Quellette Avenue
Windsor ON N9A 4H9
E-mail: drcapaldi@sympatico.ca

AND TO:

Andreolli Investments Inc.

285 Quellette Avenue

Windsor ON N9A 4H9

E-mail: drcapaldi@sympatico.ca
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1. Introduction and Background

1.1

1.2

1.2.1

1.2.2

1.2.3

Introduction

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

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

Background

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

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

) 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”).

It



1.24

1.2.5

1.26

1.2.7

1.2.8

1.2.9

Since 2005, there has been ongoing litigation commenced by Remo Valente Real
Estate (1990) Limited ("Valente Real Estate"}, as plaintiff, against Portofino, among
others, in Court Action No. 05-CV-5864CM (the “Valente Court Action”).

Since its appointment on October 29, 2013, the Receiver has undertaken various
activities, including, without limitation, the sale of 36 Unsold Condominium Units and
the defence of the Valente Court Action. To date, six reports, including the within
report, have been filed by the Receiver in these proceedings wherein these activities,
transactions and litigation are described in greater detail.

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

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

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

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

1.2.10 Because the Omnibus Approval and Vesting Order was obtained before the

assignments of the BMO Mortgage, the schedule attached to the Omnibus Approval
and Vesting Order of the claims to be deleted from fitle as the Unsold Units are sold
did not make reference to those assignments. Accordingly, as part of its Fifth Report
the Receiver sought an amendment to the Omnibus Approval and Vesting Order to
delete the particulars of those assignments from the title to the Unsold Units which

15



were sold by the Receiver after the date of those assignments and from the title to the
remaining Unsold Units as they are sold in the future.

1.2.11 By order dated July 26, 2016 (the “July 26, 2016 Order"’) Mr. Justice Campbell,
among other things, approved the amendments to the Omnibus Approval and Vesting
Order. Subsequently, counsel to the Receiver deleted the assignments from title to
the Unsold Units that were sold by the Receiver after the date of the assignments. A
copy of the July 26, 2016 Order is attached as Appendix C.

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

1.2.13 The Receiver is presently holding net receipts of approximately $2,550,000 from the
sale of units and the collection of rents. The Receiver wishes to make an interim
distribution of $2,400,000 from those funds.
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2. Terms of Reference

2.1

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

the Information.

)



3. Purpose of the Receiver’s Sixth Report

3.1

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

(@)

(b)

To provide the Court with information on:

(i)
(ii)

the Receiver’s activities since the date of the Fifth Report; and

the status of the Valente Court Action.

In support of an order of the Court:

)

(i)

(i)

(iv)

v)

(vi)

Approving the Sixth Report and the activities and conduct of the
Receiver described herein;

Approving the Receiver's interim Statement of Receipts and
Disbursements for the period October 29, 2013 to October 4, 2016 (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");

Approving the professional fees and disbursements of Sutts Strosberg
(“S8"), counsel retained by the Receiver on behalf of Portofino for the
Valente Court Action ("SS Fees” and collectively with the BDO Fees
and MT Fees, the “Professional Fees”); and

Approving and authorizing the distribution of $2,400,000 to WFCU
from the funds on hand.

18



4. Receiver’s Activities

41

4.2

In its Fifth Report, the Receiver reported to the Court on its activities through July
13, 2016.

In this, the Sixth Report, the Receiver reports on its activities since the date of the
Fifth Report.

Sale of the Unsold Units

4.3

4.4

4.5

4.6

4.7

4.8

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

The Fifth Report provided an update on sales that were pending at the time of the
Fourth Report and new sales to July 13, 2016.

Since the Fifth Report, the Receiver has now completed the sale of units 103, 104,
105, 304, 309, 408, 601, 1202 and 1501. Agreements of Purchase and Sale which
remain subject to buyer’s conditions have been entered into for units 808, 1601 and
1602.

To date, the Receiver has sold 36 of the Unsold Condominium Units, including two

unfinished units.

The Receiver has sold five (5) of the Unsoid Parking Units, consisting of four

surface level garages and one surface level parking space.

Of the 52 Unsold Condominium Units owned by Portofino at the time of the
appointment of the Receiver, 16 units remain unsold, 9 of which are fully finished
and 7 are unfinished. In addition, 33 parking units and two storage units remain
unsold. A summary of the sales completed to date of the Unsold Condominium
Units and the remaining Unsold Condominium Units is provided on the following

page:
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Condominium units sold by

Receiver Remaining units
Size Size
Unit No. (Sqg. ft.) Sale date Unit No. {Sq. ft.}

1108 Finished 1,151 | 05-May-14 101 Unfinished 2,036
704 Finished 1,282 | 30-Jun-i4 102 Finished 2,081
904 Finished 1,602 | 31-Oci-14 106 Finished 1,150
804 Finished 1,282 | 04-Dec-14 204 Finished 1,150
1102 Finished 1.547 | 08-Jan-15 806 Finished 1,217
1104 Finished 1,602 | 12-Feb-15 1201 Unfinished 2,233
803 Finished 1,217 | 29-May-15 1301 Finished 2,233
1404 Finished 2,233 | 30-Jun-15 1302 Unfinished 2,450
701 Finished 1,150 24-Jul-15 1401 Finished 2,233
402 Finished 1,062 30-Jul-15 1402 Unfinished 2,450
1105 Finished 1,547 31-Jul-15 1502 Finished 2,450
1002 Finished 1,647 | 14-Aug-15 1505 Unfinished 1,718
508 Finished 1,150 | 03-Sep-15 1601 Unfinished 2,233
805 Finished 1,282 | 23-Sep-15 1602 Unfinished 2,450
203 Finished 1,082 | 23-Oct-15 1603 Finished 2,450
1303 Finished 2,450 | 18-Nov-15 1605 Finished 1,718
801 Finished 1,593 | 20-Nov-15

803 Finished 1,602 | 20-Nov-15

1403 Finished 2,450 | 01-Dec-15

603 Finished 1,217 | 03-Dec-15

906 Finished 1,593 | 11-Dec-15
1503 Unfinished | 2,450 | 25-Jan-16
1008 Finished 1,151 19-Feb-16

401 Finished 1,150 | 08-Mar-16

1001 Finished 1,603 | 24-Mar-16

708 Finished 1,150 | 16-May-16

1101 Finished 1,593 D5-Jul-16

1202 Unfinished | 2,450 13-Jul-18

103 Finished 1,282 15-Jul-16

304 Finished 1,282 | 02-Aug-16

601 Finished 1,150 | 05-Aug-16

105 Finished 1,062 30-Aug-16

1501 Finished 2233 | 20-Sep-16

104 Finished 1,217 | 03-Oct-186

408 Finished 1,150 | 03-Oct-16

309 Finished 1,151 | 02-Nov-16

53,685 32,252




Other Matters

4.9

The Receiver engaged Portofino’'s external accountant to prepare financial
statements and income tax returns for the fiscal years ended July 1, 2014 and July
1, 2015.
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5. Valente Court Action

5.1

52

5.3

The First Report and Third Report provided a summary and subseguent update of the
Valente Court Action. A detailed report on the status of the Valente Court Action was
provided in the Fourth Report.

As noted in the Fifth Report, the Valente Court Action was on a running list for trial for
the week of June 20, 2016 but a settlement was not reached. A case conference was
held on June 22, 2016 and a pre-trial was held on June 29, 20186.

Since the date of the Fifth Report, further settlement offers have been exchanged but
no settlement has been reached. The ftrial of the action is scheduled to start
November 14, 2016.
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6. Statement of Receipts and Disbursements of the

Receiver

6.1

6.2

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

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

Receiver's receipts and disbursements are as follows:

Receipts

a)

d)

e)

Sale of units and surface parking ($9,834,595.17) — The Receiver received net
proceeds of $9,834,5695.17 from the sale of the Unsold Units. Proceeds received
are net of amounts paid on closing for condominium fee arrears, real estate
commissions inclusive of HST, and HST collected on the sale of Unsold Parking
Units and unfinished Unsold Condominium Units.

Condominium rent collected ($1,857,687.60) — The Receiver collected
$1,857,587.60 from the rental of the Unsold Condominium Units.

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.

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

Parking rent collected ($25,294.69) — The Receiver collected $25,294.69 from
the rental of Unsold Parking Units.

Interest ($18,383.59) — The Receiver received $18,383.59 in interest on trust
funds invested by the Receiver in Guaranteed Investment Certificates (“GIC") that

matured or were redeemed. Interest is recognized as it is received.
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6.3

Disbursements

a)

d)

e}

a)

Property taxes ($2,925,916.05) — The Receiver has paid property taxes to the
City of Windsor of $2,925,916.05. This amount represents property tax arrears,
interest and penalties to August 2015 and current installment payments for the
balance of 2015 and 2016 year to date.

Receiver’s fees ($685,234.55) — BDO’s accounts for the period July 19, 2013 to
June 14, 2016 in the amount of $638,693.16, excluding HST, were previously
approved by the Court and paid. The Receiver paid BDO's interim account for the
period June 15, 2016 to August 7, 2016 in the amount of $46,541.39 and is
seeking approval of the Court for this invoice and its invoice for the period August
8, 2016 to September 26, 2016.

Condominium common fees ($658,984.18) — The Receiver has paid
$658,984.18 to ECC 122 for common fees on the Unsold Units, including arrears,
interest and current monthly payments.

Legal fees ($294,891.15) — MT’s accounts for the period September 9, 2013 to
June 30, 2016 in the amount of $273,274.64, excluding HST, were previously
approved by the Court and paid. The Receiver paid MT's interim account for the
period July 1, 2016 to August 31, 2016 in the amount of $21,616.51 and is

seeking approval of the Court of this invoice.

Repairs and Maintenance (3211,382.37) — The Receiver has paid $211,382.37 in
repairs and maintenance to the Unsold Units, replacement and enhanced
landscaping to the west roof, replacement of the underground parking roof, and
the installation of a rooftop air conditioning unit for unit 1202.

HST paid ($166,630.60) — The Receiver has paid $166,630.60 in HST on its
disbursements.

HST remitted ($112,610.71) — The Receiver is obliged to collect HST on the sale
of the Unsold Parking Units and unfinished Unsold Condominium Units and has
remitted $112,610.71. This amount represents the HST collected, less any eligible

input tax credits.
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h)

)

k)

Property management fees (368,000.00) — The Receiver has paid $68,000.00 to
Capaldi Holdings for property management of the Unsold Units.

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

Legal fees — Sutts Strosberg ($38,007.07) — The Receiver paid $38,007.07 to SS
to provide an initial review and chronology of the Valente Court Action for the
Receiver's counsel, and to continue the litigation on behalf of Portofino
Corporation.

Utilities ($35,574.36) — The Receiver paid $35,514.36 for utilities on vacant
Unsold Units and two leased condominium units where utilities are paid hy the
Landlord.

Advertising ($34,433.76) — The Receiver paid $34,433.76 for advertising,
signage, photography, web site maintenance, and the staging of condominium

units listed for sale.

m) Bond premiums ($34,170.00) — The Receiver paid $34,170.00 to Northridge for

0)

P)

q)

the premiums on bonds posted as security for: i) Tarion Warranty Corporation;
and ii) Portofino litigation with Dede Dalfidan cob as Fidan Enterprise Contracting.

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

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

insurance ($5,212.08} — The Receiver paid $5,212.08 to Hub International for

premiums on the Receiver's liability insurance policy.

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

the Receiver

7.1

7.2

7.3

7.4

7.5

7.6

Pursuant to Paragraph 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 normal rates and charges of the Receiver or its
counsel, and such amounts shall constitute advances against its Professional Fees
when and as approved by the Court.

Attached as Appendix E is the fee affidavit of Stephen N. Cherniak sworn October
18, 2016 containing BDO's interim accounts as Receiver for the following periods:

o June 15, 2016 to August 7, 2016
o August 8, 2016 to September 26, 2016.

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

Fees paid and Court approved - $638,693.16
Fees paid, but not yet Court approved - 46,541.39
Fees neither paid, nor Court approved - 23,540.48

$708,775.03

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 F is the fee affidavit of Tony Van Klink, sworn November 7,
2016, containing the interim accounts of MT for the period June 21, 2016 to October

31, 2016.
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7.7

7.8

7.9

7.10

27

MT's fees to October 31, 2016, exclusive of HST, are as follows:;

Fees paid and Court approved - $273,274.64
Fees paid, but not yet Court approved - 21,616.51
Fees neither paid, nor Court approved - 7,924.15

$ 302,815.30

Attached as Appendix G is the fee affidavit of William Sasso, sworn November 8,
2016, containing the interim accounts of SS for the period July 6, 2016 to November
8, 20186.

S8 fees to November 6, 2016, exclusive of HST, are as follows:

Fees paid and Court approved - $33,007.07
Fees neither paid, nor Court approved - 18,640.39
$52,647.46

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

14



8. Distribution

8.1

8.2

8.3

8.4

8.5

8.6

The Receiver obtained an independent legal opinion of MT dated July 11, 2016 (the
“July 11™ Opinion”) indicating that, subject to the customary assumptions and
qualifications, the BMO Mortgage is valid and enforceable in accordance with its
terms and has priority over all other registered charges. A copy of the independent
legal opinion of MT was attached as Appendix G to the Fifth Report. Attached
hereto as Appendix H is a copy of a letter from MT confirming that the opinions
expressed in the July 11" Opinion apply to the Net Receipts from sales of Unsold
Units sold by the Receiver from July 11, 2016 to November 2, 2016.

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

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

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

The Receiver has sufficient funds on hand to distribute a further $2,400,000.

The Receiver seeks an Order authorizing it to distribute $2,400,000 to WFCU from
the funds on hand.
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29

9. Recommendations

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

as follows:

(a) Approving the Sixth Report and the activities and conduct of the Receiver

described herein;

(b) Approving the Receiver's interim Statement of Receipts and Disbursements
for the period October 29, 2013 to October 4, 20186;

(c) Approving the Professional Fees; and

(d) Approving and authorizing the distribution of $2,400,000 to WFCU from the
funds on hand.

All of which is Respectfully Submitted this 9th day of November, 2016.

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

i

Per:  Stephen N. Cherniak, CPA, CA, CIRP
Licensed Insolvency Trustee
Senior Vice President
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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE Mﬂ ' ) FRIDAY, THE 2ND
)

JUSTICE (AMPRELL. ) 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-appoirited
recelver 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 all 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
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;

(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 herelnafter referred to as the “Purchaser’)
substantially in the form of the Form of Unsold Unit Sale Agreement attached as
Schedule “A" to the Sale Agreement Order, together with any amendments or

11444688.2

b6



-92.

modifications thereto deemed necessary by the Recelver (each agreement
herelnafter referred to as an “Unsold Unit Sale Agreement");

(c) prospectlively 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 Porofino'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 therefo (lhe “Confidential Supplement”) and on hearing the submissions of
counsel! for the Receiver, and such other persons as may be present and on noting that no other

persons appeared, although properly served as appears from the affidavit of Susan Jarrell
sworn April 22, 2014, filed:

1. THIS COURT ORDERS that the 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 Recelver'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

11444688.2
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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:
() any encumnbrances or charges created by the Order of the Honourable Justice Thamas 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 personal property registry
system,; (i) 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 inciude the permitted encumbrances, easements and
restrictive covenants listed on Schedule “p» in relation to the Purchased Assets) and, for
greater certainty, this Court orders that upon delivery of the applicable Receiver's Certificate all
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 ance the Land Registrar is in receipt of same.

5. THIS COURT ORDERS that upon the registration in the Land Registry of an Application
for Vesting Order in the form prescribed by the Land Titles Act andfor the Land Registration
Reform Act (which will include a copy of this Order and the fully completed and executed
Recelver'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

11444688.2
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Purchased Assets listed in Exhibit “A” to the Receiver's Certificate in fee simple, and is hereby
directed fo delete and expunge from titie 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 Recelver'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 contral of the person having that
possession or contro] immediately prior to the sale.

7. THIS COURT ORDERS AND DIRECTS the Recelver to file with the Court a copy of
each Recelver'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
Bankruptcy and Insclvency Act (Ganada) 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 Bankruptey and Insoivency 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 iegislation.

11444888.2
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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 ald 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 {0 assist the Receiver and its agents In carrying aut the terms of this
Order. All courts, tribunals, regulatory and administrative bodles 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 tg this Order or fo assist the Receiver
and its agents in carrying out the terms of this Order. Q
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Description:
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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, P1 392 & Pt Lot 73 Concession 1 Windsor; Pt 1 Pl 12R1 7829; SIT Ease

as set out in Schedule “A” of Declaration CE2781 23, Windsor Ontario (LT)

(LRO#12)

B T T e Pk
1 1 01872 | - 10001
2 1 01872 - | 0002
3 1 01872 | - {0003
4 1 018721 - |o0004
5 1 01872 - o005
6 1 01872! - |0006
3 2 018721 - {0052
4 2 01872 - |0053
4 3 01872 - 0058
g 3 01872 - | 0063
1 4 01872 - |0065
2 4 01872 | - | 0066
8 4 01872 - 0072
B 5 01872 | - | 0082
1 8 01872 - |[o0085
3 6 01872 | - |[0087
1 7 01872 | - |o0095
4 7 01872, - (0088

Schedule “A" - Page 1 of 5
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Unsold Candominium Units — o
8 7 01872 - o102
3 8 01872 - {0107
4 8 01872 - | 0108
5 8 01872 - |o0109
8 8 018721 - 0110
1 9 01872 - |0115
3 9 01872 | - | 0117
4 9 01872 | - |[0118
6 g 01872 - |[0120
1 10 018727 - |o0123
2 10 01872 - |[0124
8 10 01872 - [0130
1 11 01872 - 0131
2 1 01872 - [0132
4 11 01872 - (0134
5 ik 018721 - |0135
1 12 01872 - 10138
2 12 018727 - |0140
1 13 01872 - | 0145
l2 13 01872 - | D146
3 13 018721 - |0147
1 14 01872 - | 0151
2 14 01872| - |0152
3 14 018727 - |[0D1a3

Schedule “A” - Page 2 of 5
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Unsoid Condominium Units

C T i
2 1 01872 - [ 0154
7 15 1872 | - | 0157
2 7 01672 | - [0758
3 15 01872 - | 0150
5 15 EAREER
i 16 07872 | - o162
7 16 51872 | - | 0763
3 16 01872 | - | 0764
5 16 01672| - | 0168

“Unseld Parking Units |

“Omit T Level PN

7 3 01672 - [ 0007
8 7 07872 | - | 0008
12 3 01872 - | 0012
13 1 01872 - 0013
16 7 01872 | - ] 0016
17 T 01872 - | 0017
18 7 01872 | - [ 0078
19 1 01872 | - 0019
20 3 01872 | - | 0020
71 7 01872 | - ] 00Z]
22 7 01872 - [ 0022
33 7 01872 | - 0023

Schedule "A" - Page 3 of 5
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Unsold Parking Unlts

—i RN Level N o PIN L
24 1 018721 - {0024
25 1 018721 - | 0025
26 1 018721 - 0026
27 1 01872 | - {0027
28 1 01872 | - |0028
29 1 01872 | - |0029
30 1 01872 | - |0030
31 1 01872 | - 0031
32 1 01872 - |[o032
33 1 01872{ - |0033
34 1 01872 - |[0034
35 1 01872 | - |o035
36 1 01872 | - |0036
37 1 01872 - (0037
38 1 01872 | - [0038
39 1 01872 - 0038
40 1 01872 - | 0040
41 1 01872 | - {0041
42 1 01872 - |o0042
43 1 01872 - 0043
44 1 01872 - {0044
45 1 01872 - [0045
46 1 01872 - 10046
47 1 01872( - |0047

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

Unit Level PIN
48 1 01872 - ] o048
49 1 01872 | - | 0049

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-13-198586

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

BANK OF MONTREAL
Applicant

-and -

PORTOFINO CORPCORATION
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, 201 3, BDO Canada Limited (*"BDO") was appointed as
the receiver (the "Receiver") of all of the assets, undertakings and properties Portofino
(“Portofino”).

B. Pursuant to an Order of the Court dated May 2, 2014, the Court granted an omnibus
approval and vesting order (the “Omnibus Approval and Vesting Order”), praviding 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 Recejver entering into the Agreement of Purchase and
Sale made as of [DATE OF AGREEMENT] (the “Sale Agreement')
between the Recsiver and [NAME OF
PURCHASER] (the "Purchaser”); and

(c) the vesting in and to the Purchaser all of Portofino’s right, title and interest in and to the
lands and premises legally described on Exhibit A" o this Receiver's Certificate (the
“Purchased Assets"), with such vesting to be effective in respect of the Purchased

11444688.2
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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, (i) 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 (jii) the transaction described in the Sale Agreement (the *T ransaction")
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 Appraval and Vesting Order.

THE RECEIVER CERTIFIES the following:

1. The Purchaser has pald and the Receiver has received the purchase price for the
Purchased Assets payable on closing pursuant fo 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 Partofing’s right, title and interest in and ta 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 Poriofino
Corporation and not in its personal capacity

Per:

Name:
Title:

11444588.2
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Exhibit “A” to Form of Receiver's Certificate —~ Purchased Assets

{(INSERT LEGAL DESCRIPTION AND

COMPRISING THE PURCHASED ASS
SALE AGREEMENT)

11444688.2

MUNICIPAL ADDRESS FOR EACH UNSOLD UNIT
ETS SUBJECT TO THE APPLICABLE UNSOLD UNIT
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Schedule “C" - Claims to be deleted and expunged from title to the Unsold Units

Description: | Essex Standard Condominium Plan No. 122 and its appurtenant interest. The
description of the condominium property is: LT 1, South Side of Sandwich
Street, P| 382 & Pt Lot 73 Concession 1 Windsor; Pt 1 Pl 12R17829; S/T Ease
as set out in Schedule “A” of Declaration CE278123, Windsor Ontario
(LRO#12)

ium Units (See Schedule “A”™ for indi unit descriptions) 7

oo i

1..' ' I-hs'tru'me'ﬁtu No. CE185236 = bﬁa?gé in th; bﬁncipal amount df $30.000,DDD from
Portofino Corparation to Bank of Montreal, registered on November 28, 2005,
2. 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, 20085.

3. 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.

4, Instrument No. CE380280 — Notice from Poriofino Corporation to Bank of Montreal,
registered on June 10, 2009.

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

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

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

B. 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.

9. Instrument No. CES00568 — Notice Assignment of Rents from Portofino Carporation to
Royal Bank of Canada, registered on December 20, 2011.

10.  Instrument No. CE508840 - Application Change Name from Lombard General
Insurance Company of Canada to Northbridge General Insurance Corporation,
registered on March 1, 2012.

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

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

Schedule “C" - Page 1of 4
114446882
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reglstered on July 22, 2013.

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

14, Instrument No. CE584311 — Construction lien in the amount of $3,DDO,DDD registered by
Andreolli Investments Inc. on September 30, 2013.

15.  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,

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

17. Instrument No. CE588098 — Condo Lien/98 in the amount of $80,749 registered by
Essex Standard Condominium Corparation No. 122 on October 29, 2013.

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

19. Instrument No, CE5B8865 — Certificate registered by Andreolli Investments Inc, and
Wilma Capaldi on November 1, 2013.

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

crtptiohs) T

Unsold Parking Units (See Scheauls "A” for Individual or

1. Instrument No CE185236 —Charge in the principal amount of $30.0DD,000 fi'oni
Partofino Corporation to Bank of Montreal, registered on November 28, 2005.
2, 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.

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

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

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

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

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

B. Instrument No. CE508840 — Application Change Name from Lombard General
Insurance Company of Canada to Northbridge General _Insurance Corporation,

Schedule “C" - Page 20of 4
11444688.2
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10.

1.

12,

13.

14.

15.

16.

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 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 $23,497 registered by
Essex Standard Condominium Corporation No. 122 on October 29, 2013,

Instrument No. CE588864 ~ Ceriificate registered by Dante J. Capaldi and 1287578
Ontario Inc. on November 1, 2013.

instrument No. CE5BB865 — Certificate registered by Andreolli Investments Inc. and
Wilma Capaldi on November 1, 2013.

Unsold Storage Units {See Schedule "A” for individual unft desciipfions)

-

Instrument No. CE185236 — Chargs Tn Tic “prinipal amount of $30,000°000 o
Partofino Corporation to Bank of Montreal, registered on November 28, 2005.
Instrument No. CE185421 — Charge in the principal amount of $4,200,000 from Poriofino

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 — FPostponement from Lombard General Insurance Company
of Canada to Bank of Montreal, registered on June 10, 2008,

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

11444888.2
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10.

1.

12,

13.

14,

15.

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,
registered on March 1, 2012. '

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

Instrument No. CE5B4310 — Construction lien In the amount of $875,000, registered by
Dante J. Capaldi and 1287578 Ontario Inc. on September 30, 2013.

Instrument No. CE584311 — Construction fien 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 Ing, on October 25, 2013,

Instrument No. CE587802 — Construction lien in the amount of $875,000 registered by
Andreollt 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,

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

(B

(1)

(i)
(iv)
(v)
(vi)
(vi)
(vili)
(ix)
(x)

11444688.2

Unsold Storage Units)
(unaffected by the Omnibus Approval and Vesting Order)

Instrument No. CES8338 — Notice from the Corporation of the City of Windsor to
Portofino Riverside Tower Inc.

Instrument No. CE191717 — Nofice 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/a8 (By-Law No. 2)
Instrument No. CE279607 - Condo By-Law/98 (By-Law No. 3)
Instrument No. CE278624 - Condo By-Law/88 (By-Law No. 4)
Instrument No. CE279635 ~ Condo By-Law/98 (By-Law No. 5)
Instrument No. CE279643 — Condo By-Law/s8 (By-Law No. 6)
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TAB “C”



Court File No.: CV-~13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) TUESDAY, THE 26™
JUSTICE _ )
NE Q‘“’“’ L ) DAY OF JULY, 2018
BETWEEN:

2502461 ONTARIO LTD.
Applicant

-and-

PORTOFINO CORPORATION
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptey and Insolvency Act, R.S.C. 1985, c.B-
3, as amended and Section 101 of the Courts of Justice Act, R.S.0. 1880, ¢.C-43, as amended

ORDER

THIS MOTION, made by BDO Canada Limited ("BDO"), in its capacity as court-
appointed receiver (the “Receiver”) of the assets, undertakings and properties of Portofino
Corporation pursuant to the Order of the Honourable Mr. Justice Thomas dated October 28,
2013 for an order:

(a) if necessary, abridging the time for service and filing and validating the method of
service of all motion confirmation forms, the Motion Recard, including the Natice
of Motion and the Fifth Report of the Receiver dated July 13, 2016 and all
appendices thereto (the “Fifth Report™), and directing that any further service of
same be dispensed with such that this motion is properly returnable on July 28,
2016;

{b) amending Schedule "C" — Claims to be deleted and expunged from title to the

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

19366703.1
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()

(d)

(e)

)

(9

(h)

-2.

deleting instrument numbers CE664524, CE715152, CE715154, CE715155,
CE7157156, CE715157, CE715158, CE715158 and CE715282 from ftitle to the
condominium units comprised by properly identifier numbers 01872-0131,
01872-0140 and 01872-0003;

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

approving the Receiver's interim Statement of Receipts and Disbursements for
the period October 28, 2013 to June 30, 2016 (the “Statement of Receipts and
Disbursements”),

approving the professional fees and disbursements of BDO as Receiver;

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

approving and authorizing the distribution of $4,000,000 to Windsor Family Credit
Union from the funds on hand; and

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

may deem just,

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

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

1. THIS COURT ORDERS that the time for and method of service of all motion
confirmation forms, the motion record, including the notice of motion and the Fifth
Report, are hereby abridged and validated, as necessary, such that this maotion is

properly returnable today and hereby dispenses with further service thereof;

2. THIS COURT ORDERS that Schedule “C" ~ Claims to be deleted and expunged from
title to the Unsold Units — to the Omnibus Approval and Vesiing Order of Mr. Justice
Campbell dated May 2, 2014 be and is hereby amended and replaced by the Schedule

19389703.1
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-3-

*C" — Clalms to be deleted and expunged from title to the Unsold Units attached to this
Order;

a. THIS COURT ORDERS that the following instruments are to be deleted and expunged
from title to the condominium units having property identifier numbers 01872-0131;
01872-0140 and 01872-0003 and the Land Registrar in respect of the Land Registry
Office for the Land Titles Division of Essex (No. 12} is hereby directed to delete and
expunge the following instruments from title to the condominium units having property
identifier numbers 01872-0131, 01872-0140 and 01872-0003:

(a) instrument number CEG64524 — Transfer of Charge from Bank of Montreal {o
RREF Il BHB IV Portofino, LLC registered on June 29, 2015;

(b) instrument number CE715152 — Transfer of Charge from RREF |} BHB IV
Portofing, LI.C to 2502461 Ontario Lid. registered on May 30, 20186;

{c) instrument number CE715154 — Postponement from Dante J. Capaldi and
1287678 Ontario Inc. in favour of 2502461 Ontario Ltd, registered on May 30,
20186;

(d) instrument number CE715155 — Postponement from Andreolii Investments Inc. in
favour of 2502461 Ontario Lid. registered on May 30, 2018;

(e) instrument number CE715156 — Postponement from Dante J. Capaldi and
1287678 Ontario Inc, in favour of 2602461 Ontario Lid. registerad on May 30,

2016;

4] instrument number CE715157 — Posfponement from Andreolli Investments Inc.
and Wilma Capaldi in favour of 2502461 Ontario Lid. registered on May 30,
2016;

{g} instrument number CE715158 - Postponement from Dante J. Capaldi and
1287678 Ontario Inc. in favour of 2502461 Ontario Ltd. registered on May 30,
2016;

{h) instrument number CE715159 — Postponement fram Andreolli [nvestments Inc.
and Wilma Capaldi in favour of 2502461 Ontario Lid. registered on May 30,
2016; and

18369703.1
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(i instrument number CE715282 — Transfer of Charge from 2502461 Ontario Ltd. to
Windsor Family Credit Unfon Ltd. registered on May 31, 2016.

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

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

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

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

Receiver,

ENTERED AT WINDSOHR
In Book Neo,
re Bocumant Ng, ’

on_JUL £ 5 i)

by

-,

Y

\

19369703.1
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Schedule "C" — Claims to be deleted and expunged from title to the Unsold Units

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

description of the condominium property is: LT 1, South Side of Sandwich
Street, Pl 392 & Pt Lot 73 Concession 1 Windsor; Pt 1 Pl 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.

13.

Instrument No. CE1852368 — Charge in the principal amount of $30,000,000 from
Portofino Corporation to Bank of Montreal, registered on November 28, 2005.

Instrurnent No. CE185421 — Charge in the principal amount of $4,200,000 from Portofino
Corporation to Lombard General Insurance Company of Canada, registered on
November 298, 2005.

Instrument No. CE297353 — Charge in the principal amount of $1,000,000 from Portofina
Coarporation {6 Remo Valente Real Estate (1990) Limited, registered on October 12,
2007.

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

Instrument No. CE380282 — Postponement from Lombard General Insurance Company
of Canada to Bank of Montreal, registered en 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 fo Sutts Strosberg LLP, registered on August 9, 2011.

Instrument No. CE500568 — Charge in the principal amount of $1,5840,000 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 Sults 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 — Consfruction lien in the amount of $875,000, registered by

Dante J. Capaldi and 1287678 Ontario Inc. on September 30, 2013.

18389703.1

10



14.

15.

16.

17.

18.

19.

20.
21.

22

23.

24,

25,

26.

27.

28.

28.

30.

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

Instrument No. CES87801 — 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. CE588089 — Condo Lien/98 in the amount of $80,749 registered by
Essex Standard Condominium Corporation No. 122 on October 29, 2013.

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

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

instrument No. CES92122 — Application Court Order registered on November 28, 2013,

Instrument No. CEB64524 — Transfer of Charge from Bank of Montreal to RREF Il BHB
IV Portofino, LLC registered on June 28, 2015.

Instrument No. CE715152 — Transfer of Charge from RREF 1l BHB IV Portofino, LLC to
2502461 Ontario Ltd. registered on May 30, 2016.

Instrument No. CE715154 — Postponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502461 Ontario Ltd. regisiered on May 30, 2016.

Instrument No. CE715155 — Postponement from Andreolli [nvestments In¢. in favour of
2502461 Ontaric Ltd. registered on May 30, 2016,

Instrument No. CE715156 — Pastponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502461 Ontario Ltd. registered on May 30, 2016.

Instrument No. CE715157 — Postponement from Andreolli Investments Inc. and Wilma
Capaldi in favour of 2502461 Ontario Lid. registered on May 30, 2016 (save and except
PIN's 01872-0161, 01872-0162, 01872-0163, 01872-0164 and 01872-0166).

Instrument No. CE715158 — Postponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502461 Ontario Ltd. registered on May 30, 2016.

Instrument No. CE715159 — Postponement from Andreolli Investments Inc. and Wilma
Capaldi in favour of 2502461 Ontario Limited registered on May 30, 2016.

Instrument No. CE715282 — Transfer of Charge from 2502481 Ontario Ltd. to Windsor
Family Credit Union Limited registered on May 31, 2016.

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

18368703.1
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Unsold Parking Units (See Schedule *A" for individual unit descriptions)

1.

10.

11.

12.

13.

14.

15.

16.

Instrument No. CE185236 — Charge in the principal amount of $30,000,000 from
Portofino Comporation to Bank of Montreal, registered an 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,
registerad on June 10, 2009,

Instrument No, CE380282 — Postponement from L.ombard General Insurance Company

of Canada to Bank of Montreal, registered on June 10, 2008.

Instrument No. CE459564 — Notice from Portofino Corporation to Bank of Montreal,

registered on February 15, 2011.

Instrument No. CE5005668 — Charge in the principal amaount of $1,540,000 from Portofino
Corporation to Royal Bank of Canada, registered on December 20, 2011.

Instrument No. CES00569 — 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. CE574028 — Notice from Portofino Corporation ta Bank of Montreal,
registered on July 22, 2013.

instrument No. CE5S84310 — 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. CES87801 — 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 — Canstruction lien in the amount of $875,000 registered by
Andreolli Investments Inc. and Wilma Capaldi on October 25, 2013.

instrument No. CE588098 — Condo Lien/88 in the amount of $23,497 registerad by
Essex Standard Condominium Corporation No. 122 on October 29, 2013,

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

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

18389703.1
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17.

18.

14.

20.

21,

22,

23.

24,

25.

Instrument No, CEGB4524 — Transfer of Charge from Bank of Montreal io RREF || 8HB
IV Portofino, LLC registered on June 28, 2015.

Instrument No. CE715152 — Transfer of Charge from RREF [l BHB iV Portofino, LLC to
2502481 Ontario Ltd. registered on May 30, 2016.

Instrument No. CE715154 — Postponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502461 Ontario Lid. registered on May 30, 2016.

Instrument No. CE715155 — Postponement from Andreclli Investments Ine. in favour of
2502461 Ontario Ltd. registered on May 30, 2016.

Instrument No. CE715156 — Postponement from Dante J. Capaldi and 1287678 Ontario
Ine. in favour of 2502461 Ontario Lid. registered on May 30, 2016.

Instrument No. CE715157 — Postponement from Andreolli Investments Inc. and Wilma
Capaldi in favour of 2502461 Ontario Ltd. registered on May 30, 2016.

Instrument No. CE715158B — Postponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502461 Ontario Ltd. registered on May 30, 2016.

. Instrument No. CE715159 — Postponement from Andreolli Investments Inc. and Wilma

Capaldi in favour of 2502481 Ontario Lid. registered on May 30, 2018,

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

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

1.

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

Instrument No. CE185421 — Charge in the principal amount of $4,200,000 from Porofino
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 Poriofine Carporation to Bank of Montreal,
registered on February 15, 2011.

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

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

193687031
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10.

1.

12.

13.

14,

15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

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

Instrument No, CES74028 - Notice from Portofino Corporation to Bank of Montreal,
registered on July 22, 2013.

Instrument No. CES84310 — 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. CES87802 — Construction lien in the amount of $875,000 registered by
Andreolii investments Inc. and Wilma Capaldi an 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,

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

Instrument No. CE715152 — Transfer of Charge from RREF || BHB 1V Peortofino, LLC fo
2502461 Ontario Ltd. registered on May 30, 2016.

Instrument No. CE715154 — Pastponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502461 Ontario Ltd. registered on May 30, 2018.

Instrument Na. CE715155 — Postponement from Andreaolli Investments Inc. in favour of
2502461 Ontario Ltd. registered on May 30, 2016.

Instrument Nao. CE715156 — Postponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502461 Ontario Ltd. registered on May 30, 2016.

Instrument No. CE715158 — Postponement from Dante J. Capaldi and 1287678 Ontario
Inc. in favour of 2502461 Ontario Lid. registered on May 30, 2016.

Instrument No, CE715159 — Postponement from Andreolli Investments Inc, and Wilma
Capaldi in favour of 2502461 Ontario 1.1d. registerad on May 30, 2016.

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

Instrument No. CE715562 — Postponement from Andreolli Investments Inc. and Wilma
Capaldi in favour of Windsor Family Credit Union Limited registered on June 1, 2016

19369703.1
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BDO Canada Limited Court Appointed Receiver of
Portofino Corporation
Statement of Receipts and Disbursements
October 29, 2013 through October 4, 2016

Balance of funds held by Receiver as at October 4, 2016

16

$ 9,834,585.17
1,857,587.60
119,789.96
64,408.22
25,204 69
18,383.58
497.88

Receipts:
Sale of units & surface parking $ 10,601,054.00
Less: property tax arrears (424,2095.35)
Less: real estate commissions (incl HST) (414,7486.90)
Less: ECC No. 122 common fees (36,959.02)
Less: closing adjustments (10,733.44)
Add: HST collected on parking and unfinished units 120,275.88
Unit rental Income
Holdback funds re: Portofino sub-trades
Reimbursement of Letter of Credit costs
Parking space rental
Interest
Miscellaneous litigation

Disbursements:
City of Windsor - property taxes 2,925,916.05
Receiver's fees 685,234.55
ECC No. 122 - common fees 658,084.18
Miller Thomson LLP - Receiver's legal fees 294 89115
Repairs & maintenance 211,382.37
HST paid on disbursements 166,630.60
HST remitted 112,610.71
Property management fees 68,000.00
BMO - Letter of Credit fees re Valente litigation 39,074.28
Sutts, Strosberg - legal fees 38,007.07
Utilities 35,514.36
Advertising 34,433.76
Bond premiums 34,170.00
Valente litigation - costs award 30,393.34
Appraisal fees 15,014.50
Insurance 5,212.08
Commission paid re rentals 3,650.00
Miscellaneous expenses 2,168.00
Bank charges 595.50
Receiver General - receivership filing fee 70.00

Excess receipts over disbursements

Represented by:
Payment to secured creditor (WFCU) 4,000,000.00
Funds held in trust account 2,558,604.63

11,920,557.11

5,361,952.48

6,558,604.63

$ 2,558,604.63
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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. Tam a Senior Vice-President of BDO Canada Limited, the Receiver of Portofino Corporation,
(“Portofino™) and, as such, I have knowledge of the matters hereinafter deposed to.

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

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

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

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

6. The Receiver’s Fourth Report to the Court was approved by Mr. Justice Desotti on May 17, 2016. The
third account of the Receiver for the period April 10, 2014 {0 March 10, 2016 was also approved by the
Order of Justice Desotti on May 17, 2016.

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

Order of Justice Campbell on July 26, 2016

M



Court File No: CV-13-19866

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

Complete the Fifth Report of the Receiver and attend Court hearing on July 26, 2016;

Negotiate the sale of units 104, 105, 309, 408 and 601 through the Receiver’s agent;

Negotiate the conditional sale of units 1601 and 1602 through the Receiver’s agent, and various
amendments to the Agreements of Purchase and Sale to amend the conditions;

Complete the sale of condominium units 103, 105, 304, 601, 1101, 1202 and 1501;

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

Correspondence and telephone calls with the Receiver’s legal counsel concerning the Valente Court
Action;

Prepare working schedules and correspond with external accountant regarding July 1, 2014 and July
1, 2015 financial statements and income tax returns;

Commence the Sixth Report of the Receiver;

Attend meetings of the Board of Directors of ECC 122 by telephone;

Collect monthly rents for the leased, unsold units;

Respond to tenant queries and concerns; and

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

In the course of performing the duties pursuant to the Order and as set out above at paragraph 8, and

since the date of the Fifth Report the Receiver’s staff expended 197.1 hours for the period of June 15,

2016 through September 26, 2016. Attached hereto and marked as Exhibit “A” to this my Affidavit are

the accounts of the Receiver together with a summary sheet.

8



Court File No: CV-13-19866 —)q

10. 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.

11. 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.

12. 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.

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

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

and for no other or improper purposes.

SWORN BEFORE ME at the City of
London in the Province of Ontario
on the 1§ " day of October, 2016

STEPHEN N. CHERNIAK, CPA, CA, CIRP

T e 2SN

Commissioner for Taking Affidavits

Commissioner, etc., Province of Dntario,
For BDO Canada Limited and BDO Ceftada LLP,
Explres Aprit 20, 2018,



Court File No: CV-13-19866

Attached is Exhibit A
To the Affidavit of Stephen N. Cherniak
Sworn the } 8 day of October, 2016.

S ———- N

A Commissioner, Etc

David Rendal] Astt, a

Commissloney, etc., Province of Ontarlo,

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

8o



Court File No: CV-13-19866

Summary of Receiver’s Accounts for the period
June 15, 2016 through September 26, 2016

Hours Fees &
Invoice Date Expended Disbursements HST Invoice Total
August 8, 2016 129.2 $46,541.39 $6,050.38 $52,591.77
September 27, 2016 67.9 23,540.48 3,060.33 26,601.31
1971 $70,081.87 $9,110.71 $79,193.08

5]



Invoice # 88628732
Portofino Corporation
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

August 8, 2016

Re: Portofino Corporation

For professional services rendered for the period June 15, 2016 through August 7, 2016 as per
the attached detail:

Our Fee $46,500.00
Disbursements (courier) 41.39
Sub total 46,541.39
HST 6,050.38
Total $52,591.77
REMITTANCE ADVICE

Chegque Payments to: involce # 88628732

103-252 Pall Mall Strest
London, ON NBA 5P6
Amount $52,591.77

82



August 8, 2016

For professional services rendered

Staff

Date

Time

Portofino Corporation

Narrative

83

Flett, D

Finnegan, M
Cherniak, S

Cherniak, S
Fiett, D

Flett, D

Cherniak, S

Cherniak, S

15-dun-16

15-Jun-16
15-Jun-16

18-Jun-16
16-Jun-16

17-Jun-16

17-Jun-16

20-Jun-16

1.2

0.3
0.4

0.1
14

48

0.3

0.5

Review email from D. Capaldi on tenant and maintenance matters;
sign and return unit 304 amendment to J. McClelland; email to D.
Capaldi re: unit 304 sale; update sales and inventory schedules;
email to D. Capaldi re: unit 1301 lease request; call with J.
McClelland on unit 304 acknowledgement pages, unit 304 cleaning;
unit 1501 condition status, unit 1301 and unit 1401 availability and
tenant status; forward unit 304 acknowiedgement to J. McClelland;
call with J. McClelland on unit 304 repairs and emai to D. Capaldi.

Letter to owner of unit 603 re condo fee payment.

Review of Gillett Roofing invaice from D. Capaldi. Review of email
re Eansor fease in unit 1301. Discuss. Decide not to renew. Review
of Order on non-payment of Letter of Credit fees.

Email from D. Capaldi re unit 1301 lease.

Review D. Capaldi emails; call with J. McClelland on unit 1501
conditions and offer status. Call with J. McClelland on condo rules
re: unit 304 buyer, unit 1501 condition extensions, Reliance, unit 105
interested party query; review condo declaration re: use of common
elements; review Gillett Roofing invoice for parking roof membrane
and prior correspondence on issue, memo to D. Capaldi on roof
membrane and additional visitor parking; email to D. Capaldi re unit
105 repairs.

Email with D. Capaldi on repairs and garage roof; call with J.
McClelland an unit 1202 conditions and extension, unit 304 condition
status, unit 105 showings; upcoming unit 601 listing; review and
revise unit 1202 amendment; review unit 1202 amendment and unit
1501 extension of conditions; Call with J. McClelland re; unit 1501
Prepare 7th report of Receiver — background portion, receiver
activities; amendments to approval and vesting order for transfers of
charge from BMO to RREF I, and RREF Il to WFCU; tabie for report
of units sold after BMO transfer to RREF [l; email to Miller Thomson
on closing date changes and sale status.

Update on unit 1202. Execute extension. Review of unit 1501 deal
and possible extension.

Discussion re report and how to deal with unit 1101 re discharges.
Discussion re roof membrane. Review and execute extensions on
unit 1501.



Staff

Date

Time

By

Portofino Corporation

Narrative

Flett, D

Flett, D

Cherniak, S

Cherniak, S

Fleit, D

Finnegan, M

Flett, D

Cherniak, S

Hooper, L
Hooper, L
Cherniak, S

20-Jun-16

21-Jun-16

21-Jun-16

22-Jun-16

22-Jun-16

22-Jun-16

23-Jun-16

23-Jun-16

23-Jun-16
24-Jun-18
24-Jun-16

3.5

2.8

0.5

0.5

2.2

0.6

0.1
041
1.7

Continue with Receiver 5th report - receiver activities, professional
fees, distribution; review of parcel register and detail of fransfers of
charges, postponements; voice mail from J. McClelland on
showings, amendments; review unit 1501 amendment; review
vesting order amendment issues re unit 1101, unit 103, and 5th
report content; review unit 1501 amendment, sign forward to J.
MecClelland.

Call with J. McCleliand on unit 1202, unit 304 conditions, unit 1202
HST: Continue with 5th Court Report - amendments to Omnibus re;
Capaldi lien postponement, distribution, recommendations; calis with
J. McClelland on unit 304 fulfillment of conditions, review and sign
notice, return to J. McClelland; update sales and inventory
schedules.

Review of condo rules prepared by D. Capaldi. Discussion re report
and removal of D. Capaldi lien by vesting order.

Review of emails re Letter of Credit replacement mation and trial.
Review of email from D. Capaldi re expenses. Review of unit 304
notice of fulfilment.

Call with J. McClelland on unit 801 listing; email to J. McClelland on
unit 601 taxes and condo fees; email to Miller Thomson on unit 304
sale, sale documents, property taxes on pending closings; review
updated rent roll; review and edit statement of receipts and
disbursements; continue with 5th report - R&D; review unit 601
listing agreement.

Update R&D re court report. Deposit rent cheques and update rent
roll.

Edit unit 601 listing agreement, and forward to J. McClelland, review
May 2016 property maintenance expenses; call with J. McClelland
on unit 105 offer, unit 1101 utility accounts; call with J. McClelland
on unit 1101, unit 601 interest and showings, staging; forward unit
701 photos to J. McClelland for unit 601 interested party; update to
5th repart for receipts and disbursements; revisions to 5th report.

Review of D. Capaldi expenses. Review of emails from Sasso re
Morga and Letter of Credit replacement and trial. Review and
execute unit 601 listing agreement.

Banking.
Banking.

Review of fifth report. Call to Miller Thomson re report. Review and
execute counter on unit 105. Discussion re units available.



Staff

Date

Time

Portofino Corporation

Narrative

Flett, D

Finnegan, M
Finnegan, M
Flett, D

Cherniak, S

Chemiak, S

Flett, D

Finnegan, M

Flett, D

Cherniak, S

Cherniak, S

24-Jun-16

24-Jun-16
27-Jun-16
27-Jun-16

27-Jun-16

28-Jun-16

28-Jun-16

28-Jun-16
29-Jun-16

29-Jun-16

30-Jun-16

4.5

0.5
0.5
3.2

0.5

0.7

26

0.2
1.8

0.3

0.4

Revisions to 5th report; review unit 105 offer; review and sign
receiver cheques; prepare unit 105 counter offer and forward to J.
McClelland: emails with Miller Thomson on absence of status
certificate in unit 105 offer; review 2016 final tax bills and update
schedules; call with J. McClelland on unit 1202 waiver of conditions,
unit 105, staging re-location; sign and return unit 1202 fulfillment of
conditions to J. McClelland; email to D. Capaldi re: unit 1202
closing; prepare dated schedule of 2016 property taxes and condo
fees and forward to J. McClelland; detailed email to Miller Thomson
on unit 1202 sale documents, amendments, 2016 tax bills for
pending closings; revisions to 5th report for unit 105 and unit 1202
sales.

Bill payments.
Prepare and send monthly condo fee payment.

Email to Miller Thomson, with documents re: unit 105 sale; email to
D. Capaldi re: unit 105 sale; review inventory listing and HVAC
status re: unfinished unit listing; call with J. McClelland on unit 601
showings and offer status, unit 1602 listing; revisions and updates to
5th report; review 3 offers for unit 601; calls with J. McClelland on
offer terms and dates and return accepted offer; updates to sales
and inventory schedules.

Discussion and review of multiple offer scenario on unit 601.
Review and execute offer.

Review of email from D. Capaldi re unit 601. Review of final edits to
fifth report. Emait to Miller Thomson.

Review email from D. Capaldi on tenant matters, upcoming closings;
revisions and updates to 5th report and review revised R&D,;
updates to inventory schedules; lengthy call with J. McClelland on
units 1041106 listings, possible new offer on unit 601, unit 309
status, unit 1301 and unit 1401 availability and timing; email with
Miller Thomson on unit 1101 property taxes; emalls to D. Capaldi on
units 104, 106, 3089, 408 tenant status; review additiona! unit 601
offer and email, phone call with J. McClelland.

Update to court report R&D.

Review D. Capaldi emails; call with J. McClelland on unit 601 status
certificate conditions; redact status certificate requisition and forward
to J. McClelland with requisition particulars; call with J. McCielland
on unit 1602 listing, scheduled units 1301 and 1401 showings and
list prices; call with J. McClelland on unit 1602 listing and email to D.
Capaldi; review new listings.

Review of email from D. Capaldi. Discussion and review of
upcoming listings.

Review pictures of unit 1602. Execute listing agreement. Emails re
unit 1101 closing.

35



Staff

Date

Time

86

Portofino Corporation

Narrative

Flett, D

Finnegan, M

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Flett, D

Cherniak, S

Cherniak, S

30-Jun-16

30-Jun-16

4-Jul-16

4-Jul-16

5-Jul-16

5-Jul-16

6-Jul-16

6-Jul-16

7-Jul-16

1.4

0.3
22

24

0.7

1.6

Review D. Capaldi emails on tenants; email with Miller Thomson and
review revised unit 1202 statements of adjustment and trust; call
with J. McClelland on unit 104 listing and tenant, unit 1602 listing
agreement; unit 1202 closing matters; review and revise unit 1602
listing agreement and forward to J. McClelland; emails with Miller
Thomsen on unit 1101 closing issues and status.

File HST return.

Review emails from D. Capaldi on units 408, 309; and review tenant
status and list prices; lengthy call with J. McClelland on unfinished
unit showings, units 309 and 408 list prices, unit 1206 re-sale; units
1301 and 1401 list prices, unit 1101 closing; email to L. Arthurton re:
Biarritz staging; email to D. Capaldi re: units 309 and 408 list prices;
review and revise unit 106 listing agreement and return to J.
McClelland.

Review of results of survey. Review of emails to D. Capaldi re listing
units 309 and 408. Review of emails re rcof enhancements. Review
of email to D. Capaldi re listing unit 104. Execute listing agreement.
Review of correspondence from Sasso re Valente trial. Call with S.
D'Amore re update on various matters.

Review of emails re roof top terrace issues. Update on unit 1101
closing in escrow. Review of D. Capaldi email requesting call on unit
309 and 408 pricing. Review of emails between Miller Thomson and
Trottier re security documents.

Review D. Capaldi emails on units 308 and 408; email with Miller
Thomson on unit 1101 closing; email to J. McClelland on units 1301
and 1502 MPAC assessments; voice mail toffrom D. Capaldi re:
listings; call with Miller Thomson re: unit 1101 funds and closing;
emalil to D. Capaldi and J. McClelland re: unit 1101 closing in
escrow; update sales and inventory schedules; email with J.
McClelland on listings; calls with J. McClelland on unit 1101 key
arrangements.

Update unsold unit summary schedule; call with D. Capaldi on units
309 and 408, list prices and market activity; call with J. McClelland
on unit 1602 showing, MLS reports, other matters; email to D.
Capaldi with units 308 and 408 property tax information; emails with
Miller Thomson and text msg to D. Capaldi re: unit 1101 buyer key
arrangements; review sales and re-sales for first 8 months of year.

Update on call with D. Capaldi re list prices. Review of email re keys
for unit 1101. Update on comparable sales in building. Review of
various emails between Miller Thomson and Trottier re security
opinion.

Review of emails toffrom Miiller Thomson and Trottier re WFCU
security. Review of Miller Thomson edits to report. Discuss with D.
Flett. Call with Miller Thomson re edits. Review further edits.
Discussion and review of offer on unit 104. Execute counter.



Staff

Date

Time

Portofino Corporation

Narrative

87

Fleit, D

Finnegan, M

Finnegan, M

Flett, D

Cherniak, S

Cherniak, S

Flett, D

Finnegan, M

Hooper, L

Finnegan, M

7-Jul-16

7-Jul-18
8-Jul-18

8-Jul-186

8-Jul-18

11-Jui-16

11-Jud-186

11-Jul-16

11-Jul-16
12-Jul-16

3.5

3.6

1.1

1.3

2.8

0.5

0.1
1

Call with J. McCleiland on unit 104 offer; review unit 104 offer;
review draft statements of adjustment and Trust for unit 1202,
revisions and email with Miller Thomsan; review HST inputs on unit
1202 sale; review 5th report as revised by Miller Thomson; call with
Miller Thomson on 5th report, orders and registrations to be
discharged; review unit 104 offer, prepare counter offer and forward
to J. McClelland; further revisions to 5th report and forward to Miller
Thomson; emails with S. Merry on unfinished unit HST rebate
application filing.

Deposit sale funds. Prepare sale documents and send to legal.

Review and prepare property tax payment. Prepare sale documents
and send to legal.

Call with unit 1503 buyer re: HST rebate application and rules;
review unit 1602 offer and call with J. McClelland on offer; review
unit 104 counter offer; prepare unit 1602 counter offer and condition
revisions, unit 104 counter offer; prepare affidavit of fees for 5th
report; emails with At-Home re: unit 1501 staging plan and re-
location from unit 103; review unit 103 statements of adjustment and
trust; review unit 104 and unit 1602 offers.

Review of Morga pre-trial materials for breach of contract trial.
Review and execute counter an 104. Review and discuss of offer on
1602. Execute counter. Execute docs for 103 closing. Deal with
court report.

Email from Miller Thomson re issues with registrations. Review of
response from Miller Thomson re LRO. Review of emalls to D.
Capaldi re sale of unit 104. Review of response of tenants re unit
309 and unit 408. Review of waiver on unit 601. Review of Sasso
factum on pre-trial re breach of contract.

Emails to D. Capaldi re: unit 601, unit 104 sales and units 309 and
408 listings; email to Miller Thomson re: sale of unit 601 with sale
documents; updates to unsold unit and sales schedules; call with J.
McClelland on unit 1602 offer, surface parking availability, units 309
and 408 listings and list prices; review and sign property tax cheque;
review Miller Thomson emails on transfer of charge, postponement
registrations and revisions to 5th report; minor revision to fee
affidavit; email to D. Capaldi re: unit 104 repairs and maintenance;
emai! to D. Capaldi re: unit 304 tepant and last month deposit; brief
review of Miller Thomseon security opinion; review units 309 and 408
listing agreements; call with J. McClelland on units 309 and 408
showings.

Email toffrom BDO Windsor re rents received in office. Update rent
roll re cash payment received. Send affidavit and bills to legal re
Receiver's 5th report to court.

Banking.

Deposit rent cheques and update rent roll.



Staff

Date

Time

Portofino Corporation

Narrative

Flett, D

Cherniak, §

Cherniak, S

Flett, D

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

12-Jul-186

12-Jul-16

13-Jul-16

13-Jul-18

13-Jul-16
13-Jul-16
14-Jul-16
14-Jul-16

3

a.5

1.3

3.2

0.5
0.1
0.5

3

Review several emails from D. Capaldi on tenant matters, pending
sales; forward signed units 309 and 408 listing agreements to J.
McClelland; lengthy call with J. McClelland on status of various unit
103 pre-closing repairs; email and text messages with D. Capaldi on
unit 103 repairs status, issues and timing; review new listings,
financial statement and tax return status; several further text msgs
with D. Capaldi re: unit 103 repairs and closing date; calls with J.
McClelland re: unit 103 repairs and re-schedule of buyer inspection;
penthouse enquiry; review July rent roll and email to D. Capaldi re:
unit 408.

Review of emails from D. Capaldi. Review of Miller Thomson
security review. Update on D. Capaldi non repairs to unit 104.

Review of changes to report because of lesser number or
registrations. Calls to Miller Thomson re same. Review of emails to
Sasso re fee affidavit. Execute report and send {o Miller Thomson.
Discussion re financial statements and no response from D.
Capaldi/accountant. Review email to D. Capaldi. Review staging
pictures for unit 1501.

Review email from D. Capaldi re: unit 408 rent and other tenant
matters; review rent roll and sold unit status; review revised 5th
report from Miller Thomson; review prior financial statements and
tax return correspondence and review compliance; detailed email
to D. Capaldi and M. Greenaway re; income tax return fiting and
compliance; update sales and unsold unit schedules for unit 1202
closing; text msg to D. Capaldi and call with J. McClelland re unit
1202 closing and arrangements; email with Miller Thomson re: unit
1202, unit 103 closings; call with J. McClelland on unit 1202 closing,
unit 408 showings, surface parking condo fee and tax enquiry; email
to J. McClelland with parking condo fee and tax details; review unit
1501 photos and memo re: staging, unit 1501 set-up.

Updated rent roli with tenants vacating etc. Bill payments.
Banking.
Deposit sale proceeds and account for HST collected on sale.

Call with J. McClelland on unit 408 showings, unit 103 inspection,
unit 309 offer; text msg with D. Capaldi re: unit 103 inspection;
review unit 309 offer, prepare counter and forward to J. McClelland;
review unit 408 offer; call with J. McClelland on unit 408 offer and
unit 309 buyer counter offer; review performance audit status and
Tarion issues; emails to D. Capaldi on performance audit status and
unit 1202 Tarion certificate; review unit 408 offer, revise and
prepare counter offer; call with J. McClelland on unit 408 counter
offer and unit 103 inspection issues.

B8



Staff

Date

Time

Portofino Corporation

Narrative

Cherniak, S

Cherniak, S

Flett, D

Finnegan, M
Szypula, C
Finnegan, M

Flett, D

14-Jul-16

15-Jul-16

15-Jul-16

15-Jul-16
18-Jul-16
18-Jul-16
18-Jul-16

1.5

1

4.5

0.5
0.5
0.5
2.8

Review of D. Capaldi response on accountants. Respond. Review of
ECC #122 financial statements. Review of motion record. Review
and counter offer on unit 309. Review and counter offer on unit 408,
Review of Northbridge email. Discuss with Miller Thomson. Review
of email to D. Capaldi re Tom Park audit. Discussion re Tarion
certificates for unfinished units. Review of email to D. Capaldi re
certificate for unit 1202. Review of email from Trottier re problems
with charges not being deleted as per receivers report.

Emails from D. Capaldi re Tom Park audit and Tarion document.
Review of counter on unit 309 vis a vis second offer. Call with Miller
Thaomson re law on multipie offers. Discuss strategy. Email to Miller
Thomson re Trottier email on the postponements. Review response.
Accept new offer on unit 309. Discuss strategy on unit 408 offer.

Review second unit 309 offer; review unit 309 offer and multiple offer
issues; brief call with Miller Thomson; call with and voice mail from J.
McClelland on units 309 and 408 counter offer status; detailed email
to Miller Thomson re: unit 103 buyer request for holdback of funds;
call with J. McClelland on unit 103 repair status and further emails
with Miller Thomson on issue; text messages with D, Capaldi on unit
103 Jacuzzi repair status and motor on order; forward unit 309
accepted offer to J. McClelland; further emails with Miller Thomson
on unit 103 closing issues; call with J. McClelland on unit 408 tenant,
unit 408 acceptance and conditional period clause, unit 309
conditional sale, unit 103 closing; update sales, unsold unit
schedules estimated future proceeds for units 309 and 408 sales;
email to D. Capaldi re: sales of units 309 and 408 and status
certificates; call with J. McClelland on unit 104 buyer appraiser,
amendment to add financing conditions and timing/ tenant
considerations; text msg to D. Capaldi re: unit 103 closing and keys;
call with W Marsh of Stats Canada - enquiry re: unoccupied units,
and email to D. Capaldi.

Process GIC collapse and accounting re same.
Review of 5th report,
Pay bills.

Review correspondence and prepare requisition for partial last
month refund to unit 304 former tenant; review D. Capaldi emails on
Tarion, tenant matters; review At-Home staging invoice; call with J.
McClelland on unit 105 inspection, unit 106 listing, unit 104
appraiser issue; email to Miller Thomson on unit 105 closing
common fees; email {o D, Capaldi re: performance audit; call with J.
McClelland on unit 104 issues, amendment for financing condition
and review; call with JJ. McClelland re: unit 104 conditions, unit 408
showings; further call with J. McClelland re: unit 104 issues,
inspection, re-submitting of new offer.



Staff

Date

Time

Portofino Corporation

Narrative

Cherniak, S

Cherniak, S

Flett, D

Flett, D

Finnegan, M

Cherniak, S

Cherniak, 5

Flett, D

Cherniak, S

18-Jul-16

19-Jul-16

19-Jul-16

20-Jul-16

20-Jui-18
20-Jul-16

21-Jul-16

21-Jul-16

22-Jul-16

0.8

1.2

24

1.8

0.5

1.3

1.4

0.5

Review of emails re closing of unit 103. Respond to Miller Thomson
re request for holdback re Jacuzzi. Update on sale of unit 408.
Review of email to D. Capaldi re sale of units 308 and 408.
Discussion of issues re unit 103 closing. Review of email from D.
Capaldi re Tarion certificate. Review of email to D. Capaldi re update
on Jacuzzi part and performance audit. Discussion and resolution re
unit 104 conditiona! sale request for amendment re financing
condition.

Review of emails from D. Capaldi re Park audit and update on
Jacuzzi part for unit 103. Review of counter on unit 1602. Review of
emails from Trottier re Letter of Credit and D'Amore cash with Miller
Thomson. Review of Miller Thomson response. Call with Miller
Thomson re same. Review of response from Miller Thomson re
adjustment to vesting order re D, Capaldi postponements.

Call with J. McClelland on unit 104 conditional issues; call with unit
1602 offeror on sale process; further call with J. McClelland an unit
104 issues, mutuat release, units 309 and 408 inspections; review
unit 1602 offer, review emails from D. Capaldi on repairs,
inspections, performance audit; call with J. McClelland on unit 1202
Tarion and forward certificate; review unit 1602 offer; call with J.
McClelland on unit 1602 counter, units 309 and 408 appraisals,

Review D. Capaldi email on repair matters; call with . McClelland
on units 304 and 408 conditions, unit 104 mutual release, unit1602
status; email to D. Capaldi re: unit 104 repairs; review unit 104
mutual release and note date issue; call with J. McClaliand re: unit
104; revise unit 104 mutual release and return sighed to J.
McCleliand.

Account for and deposit sale funds.

Email from D. Capaldi re Tarion. Review of email re unit104 issues.
Email from Greenaway. Deal with sale of unit 408 re financing
condition. Execute mutual release. Discuss new offer.

Review of email from company accountant and BDO response.
Discussion re unit 309 notice to terminate and timing thereto.
Discussion re possibility of tenant remaining. Execute new offer on
unit 408. Call from BMO re old Letter of Credit. Email to City of
Windsar. Call from City of Windsor re same. Call from Miller
Thomsen re Dalfidian litigation.

Review D. Capaldi emails on tenant matters and unit 104 repairs;
email with M. Greenaway with various attachments re: preparation of
2014 financial statements and tax returns; review unit 104 offer and
forward accepted offer to J. McClelland; call with J. McClelland on
unit 309 buyer rental plans; email to D. Capaldi re: unit 309 tenant
notice to vacate and lease with new owner; review email re: BMO
L/C with City and discuss; email with D. Capaldi on unit 309 tenant
plans and possible one month lease.

Emails re unit 309 and notice period. Email from D. Capaldi re
monthly expenses. Review of amended Notice of Motion from Miller
Thomson re court date July 26, 2016.

G0



Staff

Date

Time

Portofino Corporation

Narrative

Cherniak, S

Flett, D

Hooper, L
Hooper, L
Flett, D

Finnegan, M

Cherniak, S

Cherniak, S

Finnegan, M

25-Jul-16

25-Jul-16

25-Jul-16
26-Jul-16
26-Jul-16

26-Jul-16
26-Jul-16

27-Jul-16

27-Jul-16

1.1

24

0.2
0.1
3.3

0.5
2.3

0.6

1.5

Email from realtor re other offer on unit 408. Review of emails to D.
Capaldi re Jacuzzi part for unit 103, update on park audit and
monthly reporting. Review monthly reporting. Review of emails to
Miller Thomson re unit 304 status certificate and closings prior to
vacation. Review of emails to accountant.

Review unit 408 offer and email to J. McClelland; several emails o
D. Capaldi on unit 103 repairs, performance audit status; emails with
Miller Thomsen on unit 304 closing, status certificate request
process; review June, 2016 property expenses; emait to D. Capaldi
re: unit 1401 tenant, utilities; email to D. Capaldi re: unit 304 repairs
and cleaning; emails with Miller Thomson re units 304 and 601
closings; emails with M. Greenaway on fiscal 2014 ledger and
supporting documents; calls with J. McClelland on unit 408 condition
status, second unit 408 offer, unit 1501 staging, garage availability;
call with Meta Hall of MPAC on units102 and 103 requests for
reconsideration, surface parking spaces and other issues; review
and return signed unit 408 Fulfillment, email to J. McClelland; email
to D. Capaldi re: firm sale of unit 408 and tenant notice.

Banking
Banking

Review several emaits from D. Capaldi on tenant and building
matters; review and sign unit 308 notice of fulfiiment and return o J.
McClelland; lengthy call with J. McClelland on unit 408 tenant home
inspection issue, unit 309 tenant, unit 1505 list price; further call with
J. McClelland on unit 408 inspection issue and detailed email to D.
Capaldi; review unit 304 draft closing documents; review and sign
unit 104 notice of fulfillment and return to J. McClelland; review unit
601 draft closing documents and email with J Lehman; further call
with J. McClelland on unit 408 issue, unit 104 buyer and tenant, unit
309 buyer timing, rental enquiry; review unit 408 issue and units104,
309 and 408 status; call with J. McClelland on unit 408 tenant issue;
updates to unsold unit and sales schedules.

Pay bills

Attend court re approval of fifth report. Meet with S. D'Amore and
counsel. Review of emails from D. Capaldi re sale of unit 408 and
update on park repert. Execute documents for sale of units 601 and
304. Email from BMO re Letter of Credit. Review of emails re
problem with unit 408 inspection. Discuss resolution with D. Flett,

Emails re Letter of Credit to City of Windsor and BMO. Update on
unit 309 sale. Discuss listing unit 104. Review order and send
cheque to WFCU.

Prepare and send executed sale documents {o Miller Thomson re
units 601 and 304. Prepare and send August, 2016 condo common
fee payment. Prepare and send secured creditor payment to WFCU
and post approval Order to BDO external website. Deposit rent
cheque.



Staff

Date

Time

Portofino Corporation

Narrative

Flett, D

Flett, D

Hooper, L
Flett, D

Flett, D

Flett, D

Finnegan, M
Finnegan, M
Flett, D

27-Jul-16

28-Jul-16

28-Jul-16
29-Jul-16

2-Aug-16

3-Aug-16

3-Aug-16
4-Aug-16
4-Aug-16

1.6

1.1

0.2
2.2

2.8

2.2

04
0.5
0.7

Review D. Capaldi emails re: tenanis; review updated rent roll and
unit 408 status; email to D. Capaldi re; unit 309 waiver of conditions
and tenant matters; call with J. McClelland re: units 104 and 309;
email to D. Capaldi re: unit 104 waiver of conditions and tenant
matters; review email MPAC re: loft sales and request for
reconsideration; review unit 106 listing agreement, sign and return to
J. McClelland.

Review emails from D. Capaldi (D. Capaldi) on notices to end
tenancy, tenant arrangements; review current funds on hand and
pending sales value; email to J Lehman of MT with sale documents
and particutars of 104, 309, 408 sales; email with J Lehman on 304
closing; email with J. McClelland re: 106 listing

Banking

Review D. Capaldi email with notices to end tenancy and reply;
review unit 309 closing date amendment and return to J. McClelland;
email to Miller Thomson and D. Capaldi re: unit 309 closing date;
calls with J. McClelland on unit 106 showing and review photos;
email with MPAC,; review unit 106 offer; lengthy call with J.
McClelland on unit 106 repair issues and offer, large unit showings;
unfinished taxes and condo fees; prepare unit 106 counter offer and
forward to J. McClelland; review and sign receiver cheques.

Review emails from D. Capaldi on units 408 and 104 tenants;
review unit 106 revised offer; call with Miller Thomson on unit 304
closing and condo fee difference, statement of adjustments; calls
with J. McClelland on unit 106 offer; accept revised unit 106 offer
and return to J. McClelland; review letter from unit 103 buyer and
email with Miller Thomson on repair status; text message with D.
Capaldi and call with J. McClelland on unit 304 closing; detailed
email to D. Capaldi re: unit 104 repairs and common element issue;
update sales and unsold unit inventory schedules for unit 106 sale,
unit 304 closing; email to D, Capaldi re: buyer contact information for
unit 104 and 408 tenants.

Review D. Capaldi email re: unit 106 repairs; call with J. McClelland
re: units 106 and 1501 condition status, showings, unit 101 listing;
review unit 106 photos; call with J. McClelland re: unit 104 tenant,
unit 106 repair issues, unfinished taxes and condo fees; emails with
Miller Thomson and forward new Receiver's certificate re: land
registry issue; prepare and forward unfinished tax and condo fee
summary to J. McCleltand; confirm monthly condo fees for pending
sales; email to D. Capaldi re: tenant lease with buyer and waiver of
notice to end tenancy; email follow-up with J. McClelland on unit 304
closing.

File HST return.
Deposit.

Review D, Capaldi emails on tenant matters; review unit 106 photos
and call with J. McCleliand; emaii with D. Capaldi on additional
moisture issues and repairs to unit 106.

10
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Portofino Corporation

Staff Date Time Narrative
Fleit, D 5-Aug-16 2.1 Email with D. Capaldi re: unit 108; lengthy call with J. McClelland on
unit 106 sale status, repair issues and review home inspection
report; preliminary review of F2014 financial statements and email
with M. Greenaway on query; email with Miller Thomson and text
msg to D. Capaldi re: unit 601 closing; call with J. McClelland on unit
601 buyer; email with J. McClelland re: unit 106 inspection; update
sales and unsold unit schedules for unit 601 closing.
Finnegan, M 5-Aug-16 0.1 Email re holding rent cheque to deposit later in month.
Cherniak, S 7-Aug-16 1.5 Review of numerous emails re condo board issues. Review of
issues re unit 106 and sale of unit 106 while on vacation.
129.2 Total Time
Staff Position Office  Rate Time
Cherniak, S  Sr. Vice President  London $475 28.2
Finnegan, M  Administrative [.ondon $175 11.8
Flett, D Vice President London $350 87.9
Hooper, L Estate Administrator London $125 0.8
Szypula, C Sr. Vice President London $425 0.5

129.2

1

93



Invoice # 88660918
Portofino Corporation
HST Reg # 101518124RT0001

Ontario Superior Court of Justice
245 Windsor Ave
Windsor, ON N9A 1J2

September 27, 2016

Re: Portofino Corporation

For professional services rendered for the period August 8, 2016 through September 26, 2016
as per the attached detail:

Our Fee $23,500.00
Disbursements {courier} 40.98
Sub total 23,540.48
HST 3,060.33
Total $26,601.31
REMITTANCE ADVICE

Cheque Paymenls to: Invoice # 88660918

103-252 Palt Mall Street

London, ON NBA 5P8
Amount $26,601.31

G



September 27, 2016

For professional services rendered

Staff
Cherniak, S

Finnegan, M

Flett, D

Flett, D

Finnegan, M
Cherniak, S
Cherniak, S

Hooper, L
Finnegan, M

Flett, D

Flett, D
Finnegan, M
Finnegan, M

Date
8-Aug-16

8-Aug-16

8-Aug-16

9-Aug-16

9-Aug-16
9-Aug-16
10-Aug-16

10-Aug-16
10-Aug-16

10-Aug-16

11-Aug-16
11-Aug-16
12-Aug-16

Time
1

4.5

0.7

0.6
0.5

0.5

0.1
0.4

1.6

0.2

0.5

Portofino Corporation

Narrative

Review of email to D. Capaidi re Jacuzzi part for unit 103. Review of
draft performance audit. Discussion re issues. Review of offer on unit
108 and various deficiencies. Discussion over approach re dealing
with condo corporation re repairs. Review of draft ffs and inclusion of
D. Capaldi lien amount. Review of updated chart. Update on sale of
unit 1501.

Deposit and update rent roll. File HST return and prepare HST
remittance.

Review D, Capaldi emails on tenant maiters; review unit 106 sale
and ECC #122 issues; call with J. McClelland unit 1501 conditions,
garage #8, unit 108 issues and status; review updated rent roll;
review GIC, last month deposits on sold units: text msg with D.
Capaldi re: garage 8 and emails to Miller Thomson re: unit 1501 sale
and closing date; call with Miller Thomson on unit 1501 conditional,
unit 1086 offer and repairs; preliminary review of performance audit
summary; review draft financial statements, performance audit;
lengthy call with D. Capaldi on unit 106 water issues and ECC #122
responsibilities, unit 806 tenant plans, performance audit roof related
items and Tarion process; call with Miller Thomson re: unit 106;
review July HST return and sign cheque.

Email with D. Capaldi re unit106; review unit 106 sale status and
repair issues, performance audit report, F2014 financial statements;
review GIC with M. Finnegan, review final 5th report for file.

Deposit sale funds. Set up GIC for excess funds.

Update on call with D. Capaldi re performance audit. Update on
condo corporation position on repairs to unit 106. Discussion re f/s
issues re Capaidi lien.

Email from S. D' Amore re update on condo sales and next projected
distribution. Update on unit 106 deai and how to structure conditions.

Banking.

Deposit EFT rent payment, Check online banking to ensure GIC
purchased.

Draft memo to S. D' Amore on unscld unit and pending sale status,
future distributions; call with J. McCleiland on unit 106 sale,
amendment for water repairs, closing date, other conditions; review
unit 106 status and amendment.

Review email from D. Capaldi; emails with J. McClelland re: unit 106.
File Administration. Pay bills
Deposit rent cheques and update rent roll.
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Staff
Flett, D

Flett, D

Finnegan, M
Hooper, L
Cherniak, 8

Cherniak, §

Finnegan, M
Flett, D

Flett, D

Cherniak, S

Flett, D
Finnegan, M
Flett, D

Cherniak, S
Cherniak, S

Finnegan, M
Cherniak, S
Cherniak, &

Cherniak, S

Date
12-Aug-16

15-Aug-16

15-Aug-16
15-Aug-16
15-Aug-16

16-Aug-16

16-Aug-16
16-Aug-16

17-Aug-16

17-Aug-16

18-Aug-16
18-Aug-16
19-Aug-16

19-Aug-16
22-Aug-16

22-Aug-16
23-Aug-16
24-Aug-16

25-Aug-18

Time
22

0.9

0.1
0.2
0.8

0.3

0.5
0.8

24

0.9

0.4
0.3
0.8

0.2

0.2

0.3
0.1
0.2

0.1

Portofino Corpaoration

Narrative

Call with J. McClelland unit 106 conditional offer, unit 1501 sale
status, unit 1501 showing; sign and return unit 106 fisting cancellation
to J. McClelland; review, sign and return unit 106 mutual release to J.
McClelland; update unsold unit and sales schedules; email to D.
Capaldi re: unit 106 sale status, repairs and inspecior report; review
staging invoice; email to M. Greenaway re: F2014 financial
statements and amounts charged by Capaldi.

Emails with D. Capaldi re: unit 106 repairs and tenant vacating;
review updated rent rall; email D. Capaidi re: unit 103 repairs; call
with J. McClelland re: unit 1501 showings, unit 106 enquiries; review
unit 106, listings, financial statements.

Update rent roll with tenant vacating unit information.
Banking

Emails re condo board items. Update on unit 106 sale being aborted,
email to accountant, review of correspondence from Sutts re trial.

Update on repairs to unit 103. Reply from D. Capaild! re unit 106
tenant. Discussion re 2007 selling prices re Sasso schedule.
Discussion re topics for Capaldi call.

Pay bills

Emails with D. Capaldi re: unit 106 tenant, unit 103 repairs; brief
review of unit schedule for Valente litigation; review file notes and
prepare memo re: issues to review with D. Capaldi.

Review property management arrangements; email to Miller
Thomsen re: unit 103 repair status and holdback funds; email to D.
Capaldi re: unit 806 tenant lease expiry; call with J. McClelland re:
unit 1501 conditions, status, possible closing date; start to prepare
Receiver's 6th report- background, receiver activities.

Call with D. Capaldi re compensation and moving out of unit. Call with
S. D' Amore re same. Review of email to Miller Thomson re update
on unit 103.

Continue with Receiver 6th report.
Deposit rent cheque.

Review rent roll and August rent status; text msg with D. Capaldi re:
unit 103 screen door; email with Miller Thomson re: unit 103 repair
and release of holdback funds; call with J. McClelland on unit 1602
pending offer; review pending sales/offers.

Update on unit 103 holdback. Discussion of possible offer and waiver
of conditions next week.

Email from D. Capaldi re monthly reporting. Email from Miller
Thomson re unit 103,

Deposit.
Email from Miller Thomson re unit 105 closing.

Execute docs for unit 105. Review of email to Miller Thomson re
SOA.

Request to move up unit 105 closing.

6



Staff
Cherniak, S
Cherniak, S

Flett, D

Flett, D

Finnegan, M
Cherniak, 5

Cherniak, §

Finnegan, M
Flett, D

Flett, D

Date
26-Aug-16
29-Aug-16

29-Aug-16

30-Aug-16

30-Aug-16
30-Aug-16

31-Aug-16

31-Aug-186
31-Aug-16

1-Sep-16

Time

0.2
1

4

1.8

0.5
0.3

0.5
38

1.3

9

Portofino Corporation

Narrative
Update from J. McClelland on activity. Review of schedule.

Review and discussion of offer on units1601/1602. Review and
execute counter. Review of email re HST on garage on unit 108 sale.

" Review of welcome package.

Review unit 105 statement of adjustments and trust and email with
Miller Thomson; review emails re; unit 105 closing and text msg to D,
Capaldi; review September condo fee payment; review
units1601/1602 offers; prepare units 1601/1602 counter offers and
additional conditions; lengthy call with J. McClelland on units
1601/1602 offers and conditions, unit 105 closing, unit 1301 showing,
listing status; email with Miller Thomson re: HST on garage #108;
review and forward unit 1601 listing agreement; email with M.
Greenaway on F2014 financial statements and unit sales
composition; forward units 1601/1602 counter offer to J. McClelland;
call with J. McClelland on units 1601/1602, unit 105 closing, service
elevator and ECC #122 issues; unit 601 repairs.

Email with Miller Thomson on unit 103 holdback funds; review unit
601 repairs; call with J. McClelland on unit 601 repairs, unit 1601
offer, unit 1501 inspection; emails with Royal L.epage, D. Capaldi on
repairs to unit 601; email with Miller Thomson on unit 105 closing and
text message with D. Capaldi; update inventory and sales schedules
for unit 105 closing.

Prepare and send condo fee payment.

Discussion re repairs to unit 601. Review of emalls. Update on unit
105.

Call to Miller Thomson re D' Amore Letter of Credit issue re whether
Receiver can pay out fund without holding back for potential
settlement. Review of email to Capaldi re ECC #122 sign off on wall
issue between units 1601/1602. Discuss, review and execute removal
of conditions on unit 1501. Discuss review and execute counters on
units 1601/1602.

Deposit saie funds.

Emails with D, Capaldi on unit 601 repairs and July reporting and
maintenance expenses; review unit 105, unit 103 receipts and
update; call with J. McCleliand on units 1601/1602 offer status, unit
1501 inspection; detailed email to B. Capaldi on units 1601/1602 offer
and structural, ECC #122 considerations; call with J. McClelland on
unit 1501 removal of conditions and units1601/1602 counter offer;
review unit 1501 and Garage #8 removal of conditions, farward
signed amendments to J. McClelland and update schedules; review
revised buyer offers for units1601/1602, review, and prepare counter
offers; forward unit 1601 counter offers to J. McClelland with
comments.

Review D. Capaldi emails on unit 1601 offer, July maintenance
expenses; email to Miller Thomson with sale documents and tax
details for unit 1501 and garage #8; email to D. Capaldi re: fulfiliment
of unit 1501 conditions and pre-closing repairs; voice mail from and
call with 4. McClelland re: units1601/1602 counter offer status.



Staff
Cherniak, S

Cherniak, 3

Flett, D

Flett, D

Cherniak, 3

Cherniak, S

Flett, D

Finnegan, M
Hooper, L
Flett, D

Fleit, D

Finnegan, M
Cherniak, 8

Date
1-Sep-16

2-5ep-16

2-8ep-16

6-Sep-16

6-Sep-16

7-Sep-16

7-Sep-16

7-Sep-16
8-Sep-16
8-Sep-16

13-Sep-16

13-Sep-16
13-Sep-16

Time
0.4

0.3

2.4

0.2

0.4

1.8

0.5
0.1
0.4

1.2

0.4
0.3

Portofino Corporation

Narrative

Review of D. Capaldi respanse re units1601/1602 deal and
requirement for advising ECC #122 re construction. Review of email
re unit 1501 sale.

Review of D. Capaldi response on unit 1501. Deal with counter on
units1601/1602.

Review units1601/1602 buyer counter offer; call with J McClelland re:
units1601/1602 offer, unfinished unit showing, unit 1401 listing; call
with D. Capaldi on monthly property maintenance expenses, review
of performance audit and Tarion, ECC #122 improvements to building
access, key arrangements on closings; forward accepted
units1601/1602 offer ta [. McClelland; update sales and unsold unit
schedules for units 1601/1602 conditional sales; review rent roll and
query.

Emall with D. Capaldi on unit 106 rent, units 1601/1602 conditional
sale; call with M. Greenaway on F2014 statements, amounts due to
Capaldi Corporation; call with J. McClefland on units 1601/1602
conditional sale, unit 1401 listing; review sale accounting; email to J.
McCielland re: unit 1401 listing.

Review of email to . Capaldi re sale of units1601/1602. Email re
accountant.

Review of D. Capaldi email on units 1601/1602. Discussion of
approach with Greenaway re Capaldi liens and accounting thereto.
Review of email to Greenaway.

Review emails from D. Capaldi on unit 1601 sale, unit 106 rent;
review September rents received; emait to D. Capaldi re unit 309 last
month deposit; email to M Greenaway on amounts invoiced by
Capaldi, F2014 financial statemenis and F2015 information
requirements; review September property {ax payment and sign
cheque; email to Miller Thomson on unit 1501 sale; review property
management fees and maintenance expenses.

Deposit rent cheques and update rent roll.
Banking.

Email with D. Capaldi re: unit 309 tenant and call with J. McClelland
re: unit 309 tenant October occupancy and amendment to agreement
of purchase and sale.

Email with J. McClelland re unit 309 amendment and buyer plans.

Email re; unit 104 rent cheque received; call with J. McClelland on
unit 309 October tenant issue and closing extension, unit 1401 listing,
unit 104 tenant continuation status; email to D. Capaldi re: unit 104
September rent; sign receiver cheques; review draft unit 1501 and
garage #8 closing statements and email with Miller Thomson; review
unit 1401 listing.

Deposit rent cheques.

Execute documents for unit 1501. Update on Pinto tenant issue re
sale and move out.



Staff
Cherniak, S

Finnegan, M

Flett, D

Flett, D

Finnegan, M
Cherniak, S
Cherniak, S
Flett, D

Flett, D

Cherniak, S
Flett, D

Date
14-Sep-16

14-Sep-16

14-Sep-16

15-Sep-16

15-Sep-16
15-Sep-16
16-Sep-16
16-Sep-16

19-Sep-16

19-Sep-16
20-Sep-16

Time

1.1

0.8

24

0.5
0.1
0.1
14

2.8

0.2
2.2

Portofino Corporation

Narrative

Update on Pinto situation. Execute sale extension. Review and
execute unit 1401 listing. Review of Calderwood email re Tarion. Call
with Miller Thomson, Review of Miller Thomson response to
Calderwood. Execute T183 re tax return. Review of correspondence
from accountant.

Email confirming rent payment arrangements re certain units. Update
rent rofl and deposit payments. Bill payments.

Email with D. Capaldi re: unit 104 September rent; review revised
closing statements for unit 1501 and garage #8 and email with Miller
Thomson; email with J McClelland re: unit 1501 staging; review
revised F2014 financial statements and tax return and email with M.
Greenaway re revisions, signed T183; forward unit 1401 listing
agreement to J. McClelland and email with D. Capaldi on listing;
review unit 309 closing date amendment and Northridge/Tarion bond
status; forward unit 309 amendment {o J. McClelland; email to D.
Capaldi and Miller Thomson re: change to unit 309 closing date;
update to sales and unsold unit schedules.

Review D. Capaldi emails; email with Miller Thomson on unit 309
closing; email and call with J. McClelland on photos for unit 1401
listing, unit 1601 conditional status, recent unit 1401 showing, unit
408 amendment; email with M. Greenaway on F2015 statements;
email to D. Capaldi re: status of PATS report.

Deposit rent cheque and bill payment.
Review of email from D. Capaldi.
Update from D. Capaldi on Tarion report.

Email with D. Capaldi re: Tarion bond; review unit 408 sale
amendment, sign and return to J. McClelland; email to D. Capaldi and
Miller Thomson re: unit 408 amendment; voice mail from J.
McClelland re: unit 1401 showing; review correspondence re:
financial statements and information to be provided to M. Gregnaway;
run F2015 GL and prepare F2015 only unit sale summary.

Review emails from D. Capaldi; review complete accepted offers for
units 1601/1602; review and edit F2015 unit sales summary; review
F2015 GL and detailed memo with attachments to M. Greenaway re:
F2105 financial statements; lengthy call with J. McClelland on unit
1401 showing, unit 1601 condition status; unit 1401 repair item; unit
1501 closing arrangements; building security upgrades; email to D.
Capaldi re: unit 1401 minor water damage repair.

Email from D. Capaldi. Review email re f/s.

Email with M. Greenaway on F2015 statements and allocation of
condominium costs; review further unit 408 amendment, sign and
return to J McClelland; forward further unit 408 amendment, with
explanation to Miller Thomson; email with Miller Thomson and text
msg to D. Capaldi re: unit 1501 closing; voice mail for J. McClelland
re: unit 1501 closing and phone call; update sales and unsold unit
schedules for unit 1501 sale; review draft F2015 statements; email to
M. Greenaway re: F2015 cash basis and property tax liability.
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Portofino Corporation

Staff Date Time  Narrative
Fiett, D 21-Sep-16 2.4 Review CS wind electronic receipt, and email with D. Capaldi on
issue; email with M. Greenaway on property taxes, finalizing F2015
statements and return; review email and call with Miller Thomson re:
J. Udell issue; call with J McClelland on unit 806 listing and email to
D. Capaldi re: unit 806 tenant and lease expiry; prepare unsold unit
schedule for 6th report and updates to draft 6th report; email with
Miller Thomson on units 1501/108 commission statements.
Finnegan,M 21-Sep-16 1 Emails to BMO to confirm status of rent funds paid in error by ex-
tenant to the Portofino company bank account and arrange return of
same. Deposit sale funds.
Cherniak, 5 21-Sep-16 0.5 Email from Cassano re Udell. Email to Miller Thomson. Review of
response. Update on f/s. Email from D. Capaldi re unit 806.
Cherniak, S  22-Sep-16 0.2 Email from Cassano. Respond.
Flett, D 22-Sep-16 0.8 Review emails from D. Capaldi on several items and reply re: unit
' 806 tenant; updates to unsold unit schedule; call with J. McClelland
on unit 601 repairs; review, sign and return units1601/1602
amendment.
Flett, D 23-Sep-16 0.2 Call with D. Capaldi re: unit 806 listing, tenant
Cherniak, 5  23-Sep-16 0.1 Email from Capaldi re Udell.
Cherniak, S  26-Sep-16 1.3 Review of numerous emails re condo board meeting. Review of
agenda. Email to B. Capaldi re attendance. Call with D. Capaldi and
Cassano re Udell comments. Call with Miller Thomson re same.
Execute sale documents for unit 408. Review of updated sales
schedules.
Finnegan, M 26-Sep-16 0.5 Prepare and send closing documents. File administration.
67.9 Total Time
Staff Position Office  Rate Time
Cherniak, S  Sr. Vice President lLondon $475 12.5
Finnegan, M Administrative London $175 9.4
Flett, D Vice President London $350 45.6
Hooper, L Estate Administrator London $125 04
67.9

[0O
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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
2502461 ONTARIO LTD.
Applicant
-and -
PORTOFINO CORPORATION

Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insofvency Act, R.5.C. 1985, c.B-
3, as amended and Section 101 of the Courts of Justice Act, R.8.0. 1990, c.C-43, as amended

AFFIDAVIT OF TONY VAN KLINK

- |, TONY VAN KLINK, of the Municipality of Thames Centre, in the Province of Ontario,
MAKE OATH AND SAY:

1. | am partner with the law firm of Miller Thomson LLP ("MT"), lawyers for BDO Canada
Limited, in its capacity as Court-appointed Receiver (the “Receiver”) of the property, assets and
undertakings of Portofino Corporation and, as such, have knowledge of the matters to which |

hereinafter depose.

2, | make this Affidavit in support of the Receiver's motion for, among other things, having
the fees and disbursements of MT, as legal counsel to the Receiver, approved.

3. Attached hereto to this my Affidavit and marked as Exhibit “A” are copies of the invoices
rendered by MT to the Receiver for fees and disbursements of MT for the period June 21, 2016
through to October 31, 2016 (the “Period™). | affirm that the invoices accurately reflect the
services provided by MT during the Period and the fees and disbursements claimed by it.
During the Period, the total fees billed were $27,587.50, the disbursements billed were
$1,953.16, plus H.S.T. in the amount of $3,822.48. 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 83.50 billable hours in connection with this matter
during the Period as outlined in the summary of fees attached as Exhibit “B".

207768571

o)



-2,

4. To the best of my knowledge, the rates charged by MT throughout these proceedings
are comparable to the rates charged by other firms in the Southwestern Ontario market for the

provision of similar services. No premiums have been charged on the invoices.

SWORN before me at the Cit¥7o London,
Province of Ontaric this _/7" day of

A Compfiskioner for taking affidavits. Tony Van Klink

)

)

November, 2016 )
@?&:}é )

)

)

)

20776957 .1

loz
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Attached are Exhibits “A” and “B” to the
Affidavit of Tony Van Klink sworn the
j“_'day of November, 2016

A Cor@fssioﬁ'én FEte.

20776957 1
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EXHIBIT" A

I I MILLER THOMSON LLP [O5
M 1er MILLERTHOMSON.COM
I I 1OMNMsSsOoOn ONE LONDON PLACE + 255 QUEENS AVENUE, SUITE 2010
lawyers | avocats LONDON, ON + N6A SR8 + CANADA
T 519.931.3500
F 519.858.85]

ACCOUNT

September 8, 2016

Invoice Number 2936820

BDO Canada Limited
252 Pall Mall Street
Suite 103

London, ON NEBA 5P6
Canada

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

06/21/2016 AVK Review correspondence from Mr. Michaud re replacement of 0.10
BMO LC

06/22/2016 AVK Telephone call with Mr. Sasso 0.10

06/22/2016 AVK Telephone call with and e-mail to Mr. Chandler 0.20

06/22/2016 AVK Review correspondence from Mr. Morga and Mr. Michaud 0.10
regarding replacement of LC

06/22/2016 JL E-mail correspondence with client regarding new transaction; 0.10
06/23/2016 AVK E-mail from and to Mr. Sasso re status of Valente action 0.10
06/29/2016 AVK Telephone call with Mr. Sasso re Valente action 0.40
06/29/2016 AVK Telephone call with Mr. Sasso re Valente pre trial 0.20
06/30/2016 JL Revise Statement of Adjustments and Statement of Trust; 0.50

various e-mail correspondence;

07/04/2016 JL E-mail correspondence with purchaser's lawyer regarding 0.30
closing procedures;
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1101;

NVuiller Page 2
ThomMson Invoice 2936920
lawyers | avocats
Date Initials Description Hours
07/04/2016 LK Obtain Corporate Profile report for Portofino Corporation and 0.10
provide same to T. Van Klink;
07/05/2016 ASR Update regarding closing; Attend to closing of unit; 0.40
07/05/2016 AVK Reviewing BMO security documents and assignments; e-mail 2.60
from and to to Mr. Trottier; drafting security opinion
07/05/2016 JL E-mail correspondence; revise outgoing couriers; attend to 1.00
various matters to fa ciliate closing; review of executed
documents received from Purchaser's solicitor; telephone
conference with client and purchaser's solicitor;
07/06/2016 AVK Working on revisions to Receiver's Fifth report to Court and 6.00
opinion on BMO mortgage
07/06/2016 RA Obtaining parcel register for PIN 01872-0063 and 01872-0167 0.20
, together with copies of instruments CE715154, CE715155,
CE715156 CE715158, CE715159 and CE715562
07/06/2016 LK Obtain Verbal Personal Property Securities Act Printout for 0.20
Portofino Corporation and provide same to T. Van KIlink;
07/07/2016 ASR Attend to response to requisitions; 0.20
07/07/20168 AVK Working on Receiver's Fifth Report and opinion on BMO 3.20
security
07/07/2016 AVK Telephone call with Messrs. Cherniak and Fleft re Receiver's 0.40
Fifth Report
07/07/2016 AVK Review pre trial memos for Valente action 0.40
07/07/2016 JL Review of requisition letter and draft response; prepare all 1.50
closing documents and correspondence; e-mail
correspondence with purchaser's lawyer,
07/08/2016 AVK Review Agreement for postponement of construction liens 0.20
and e-mail to Mr. Trottier thereon
07/08/2016 AVK Review parcel registers for sold parcels, e-mails to Mr. 1.20
Cherniak and clerk thereon
07/08/2016 RA Obtaining parcel registers; 0.60
07/08/2016 JL Review of requisition letter and draft response; prepare all 1.50
closing documents and correspondence; e-mail
correspondence;
07/11/2016 AVK Revisions to Receiver's Fifth Report; e-mail to Mr. Sasso re 1.80
fees affidavit; revisions to and finalizing security opinion
07/11/2016 SK Prepare letter to agent re filing receiver's certificate for unit 0.10
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Nuller Page 3
ThomMson Invoice 2936920
lawyers | avacats

Date Initials Description Hours

07/11/2016 JL Prepare and fax PIN Correction reports to the Essex Land 1.00
Registry Office; various e-mail correspondence; revise
Applications to include newly registered postponments;

07/12/2016 AVK Revisions to Fifth Report and fees affidavit; prepare draft 0.70
Notice of Motion

07/13/2016 ASR Attend to payout; 0.20

07/13/2016 AVK E-mails to Mr. Cherniak; revise Notice of Motion; review 1.50
documents re PIN corrections and e-mail to Mr. Cherniak
thereon; e-mail to counsel for 250 Ontario; telephone call with
Mr. Cherniak; e-mails with Mr. Sasso's office re fees affidavit;
finalize motion record and letter to service list

07/13/2016 JL E-mail correspondence; prepare outgoing couriers and 0.70
accounting forms; review of faxed correspondence from LRO
regarding PIN corrections; attend to various matters to fa
ciliate closing; review of executed documents from purchasers
lawyer,;

07/14/2016 SK Prepare letter to agent re filing receiver's certificate re Unit 0.10
1202;

07/15/2016 ASR Telephone attendance regarding new offer; Attend to closing; 0.30

07/15/2016 JL E-mail correspondence; prepare accounting forms and closing 1.20
correspondence; attend to various matters to facilitate closing;
draft and revise documents; discussions with A. Roth;
telephone conference with purchaser's lawyer;

07/18/2016 JL Attend to post closing matters; revise Statement of Trust and 0.40
accounting forms;

07/19/2016 AVK Review e-mail from Mr. Trottier regarding postponements, 2.60
review various instruments, request updated parcel register,
telephone call with Mr. Trottier regarding postponements and
replacement security under BMO charge, prepare draft order

07/19/2016 AVK E-mails to and from clerk regarding deletion of instruments 0.20

07/19/2016 AVK Telephone call with Mr. Cherniak 0.30

07/19/2016 RA Obtaining parcel register for PIN 01872-0131 0.10

07/20/2016 AVK Working on draft order and amended schedule to AVO, 0.80
prepare Amended Notice of Motion, letter to service list

07/20/2016 SK Review motion record; E-mail correspondence from and to 1.30
Ms. Peterson re Dalfidan; Telephone call to Mr. Cherniak (left
voice message),

07/21/12016 SK Telephone conference with Mr. Cherniak re Dalfidan; 0.20

07/21/2016 JL Telephone conference with purchaser's lawyer; 0.20
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Miller _ Page 4

Thomson Invoice 2936920
lawyers | avocats

Date Initials Description Hours

07/22/2016 AVK Finalize amended schedule tc Omnibus AVO, draft Order and 0.30
Amended Natice of Motion

07/25/2016 SK Prepare for motion and review draft order; Meeting with Mr. 1.00
Van Klink re same; Prepare letter to agent re filing receiver's
certificate re Unit 103;

07/25/2016 JL Telephone conference with purchaser's lawyer; 0.30
07/26/2016 ASR Attend to response to requisitions; 0.20

07/26/2016 AVK Receive and review Order re amended title of proceedings 0.10
and e-mails thereon

07/26/2016 SK Travel to and from Windsor; Review letter re order to 3.60
continue; Revise draft order; Attend court re Receiver's Fifth
Report; Aftend at Court office to have order issued and
entered;

07/26/2016 JL Review of requisition letters and prepare response; draft 2.80
closing letters and all correspondening documents;
discsusions with A. Roth; various e-mail correspondence;

07/27/2016 SK E-mail correspondence with Mr. Cherniak re order from Fifth 0.70
Report; Telephone conference with Mr. Cherniak re same;
Draft service letter re same; Telephone conference from
Bhardwaj law firm re condo closing; Voice message re same;
Telephone conference with Ms. Lehman re same; E-mail
correspondence from and to Mr. Chandler,

07/27/2016 JL Telephone conference with purchaser's lawyer; discussions 0.40
with S. Kettle & A. Roth; e-mail correspondence;

07/28/2016 JI. Telephone conference with purchaser's lawyer; revise 0.60
documents; various e-mail correspondence;

08/02/2016 AVK Review motion record to substitute WFCU letter of credit 0.30

08/02/2018 AVK E-mail from and to Mr. Sasso re motion to replace L/C in 0.20
Valente litigation

08/02/2016 JL E-mail correspondence with purchaser's lawyer, prepare 0.80
outgoing couriers; finalize documents for registration; attend
to various matters to fa ciliate closing; telephone conference

with client;
08/04/2016 SK Prepare letter to agent re filing receiver's certificate for unit 0.10
304;
08/05/2016 ASR Attend to closing; 0.30
08/05/2016 JL Finalize documents for registration; e-mail correspondence; 0.50

08/08/2018 38K Review materials re Dalfidan; 1.70



Nuller Page 5
Thomsonmn Invoice 2936920
lawyers | avacals
Date Initials Description Hours
08/09/2016 SK Prepare letter to agent re filing receiver's certificate for Unit 0.10
601;
08/09/2016 SK Review documents re Dalfidan; 2.00
08/22/2016 JL E-mail correspondence regarding release of holdback; 0.20
08/23/2016 JL Review of requisition lefter and drafter response; prepare 1.40
Statement of ADjustments and Statement of Trust, e-mail
correspondence; draft closing comrespondence  and
documents;
08/25/2016 JL E-mail correspondence with client and purchaser's counsel 0.10
regarding change in closing date;
08/26/2016 JL E-mail correspondence with purchaser's lawyer regarding 0.20
change in closing date;
08/30/2016 ASR Attend to closing; 0.30
08/30/2016 JL E-mail correspondence with client; prepare letter to client 0.70
releasing holdback funds and corresponding accounting
forms;
08/31/2016 AVK Telephone call with Mr. Cherniak 0.10
TOTAL HOURS 54.60
OUR FEE: $19,775.00
initials Name Title Rate Hours Amount
5212 ASR A. Roth Partner 365.00 1.80 693.50
5403 AVK A. Van Klink Partner 545.00 2410 13,134.50
5715 SK S. Kettle Partner 305.00 10.90 3,324.50
5767 JL J. Lehman Clerk 150.00 16.50 2,475.00
5790 LK L. Klassen Clerk 140.00 0.10 14.00
5790 LK L. Klassen Clerk 105.00 0.20 21.00
5721 RA R. Armstrong Clerk 125.00 0.90 112.50
TAXABLE DISBURSEMENTS
Parking 3.32
Couriers 1563.28
Mileage/Parking 84.96
Cenificate of Status 26.00
Corporate or Securities file searches 8.00
Agent's Fees 159.60
Online Searches - Teranet 1,236.35
PPSA Registration _ 8.00
" Process Server Fees 25.00

TOTAL TAXABLE 1704.51 $1,704.51
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NON-TAXABLE DISBURSEMENTS
Miscellaneous - Non Taxable
Issue Notice of Motion
TOTAL NON-TAXABLE

TOTAL FEES AND DISBURSEMENTS:
Harmonized Sales Tax (R119440766)
On Fees

On Disbursements

TOTAL AMOUNT DUE:

E.&0.E.

Page 6
Invoice 2936920

10.00
127.00

137.00 $137.00

$21,616.51

$2,570.75
$221.59

$24,408.85

1o
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MILLER THOMSON LLP
M i I ler MILLERTHOMSON,.COM
I I I O I ' . S Ol | ONE LONDON PLACE + 255 QUEENS AVENUE, SUITE 2010

Iawyers I avocats LONDON, ON + N6A SRB + CANADA

T 519.931.3500
F 519.858.851

September 8, 2016

Invoice Number 2936920

BDO Canada Limited

252 Pall Mall Street

Suite 103

London, ON NBA 5P6

Canada

Attention: Stephen N. Cherniak

Re: Portofino Corporation

ACCOUNT SUMMARY AND REMITTANCE FORM

FEES: $19,775.00
DISBURSEMENTS: $1,841.51
TAX ON FEES: $2.570.75
TAX ON DISBURSEMENTS: $221.59
TOTAL AMOUNT DUE: | $24,408.85

Reference No. 082873.0012

Please return the Account Summary and Remittance Form with Payment
Terms: Accounts due when rendered. Interest at the rate of 1.30% 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 LLP T 519.931.3500
ONE LONDON PLACE F 519.858.8511
MILLER THOMSON 255 QUEENS AVENUE, 5UITE 2010
AVOCATS | LAWYERS LONDON, ON N6A 5RE

CANADA

MILLERTHOMSON.COM

ACCOUNT

November 2, 2016

Invoice Number 2959849

BDO Canada Limited
€33 Colborne Street
Suite 100

{London, ON N&B 2V3

Canada
Attention: Stephen N. Cherniak

TO PROFESSIONAL SERVICES RENDERED in
connection with the following matter inciuding:

Re: Portofino Corporation
Our File No. 082873.0012

Date Initials Description

09/02/2016 SK Review letter from Mr. Alexiou; Telephone call to Mr. Alexiou
(left voice message);

09/08/2016 SK Prepare letter to agent re filing receiver's certificate for unit
103;

09/08/2016 JL E-mail correspondence with client regarding upcoming
fransactions;,

09/12/2016 SK Received voice message from Mr. Alexiou; Telephone call to

Mr. Alexiou (left voice message),

09M12/2016 JL- E-mail correspondence with purchaser's lawyer regarding
upcoming transaction;

09/13/2016 JL Review of requisition letter and draft response; prepare
Statement of Adjustments, Statement of Trust, closing
documents and correspondence; various e-mail
correspondence;

09/14/2016 AVK E-mail from Mr. Calderwood, telephone call with Mr. Cherniak
thereon and respond to same

Hours
0.20

0.10

0.20

0.10

0.30

2.20

0.30
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AVOCATS | LAWYERS

Date
09/14/2016

09/15/2016
09/20/2016
09/20/2016

09/21/2016

09/21/2016
09/21/2016
09/22/2016
09/23/2016

09/26/2016
00/26/2016
09/26/2016

09/27/2016
0972772016

00/28/2016

10/03/2016
10/03/2016

10/04/2016

Initials

ASR
ASR
JL

AVK

AVK
SK
JL
SK

ASR
AVK
JL

ASR
JL

JL

ASR

SK

Page 2

Invoice 2959849
Description Hours
Revise Statement of Adjustments and Statement of Trust; e- 0.30
mail correspondence with client and purchaser's lawyer;
Attend to closing documents and response {o requisitions; 0.20
Attend to discharges; 0.20
E-mail correspondence with purchaser's solicitor; prepare 0.90
Applications for registration and outgoing couriers; attend to
various matters to facilitate closing; draft accounting forms;
review of executed documents received from purchaser's
solicitor;
E-mails from and to Mr. Cherniak and telephone call with Mr. 0.20
Flett regarding Mr. Udell, telephone call to Mr. Udell
Telephone call with Mr. Udell and e-mail to receiver thereon 0.30
Prepare letter to agent to file receiver's certificate for unit 105; 0.10
Draft final reports; 1.70
Prepare letter to agent re filing receiver's cerificates for unit 0.10
1501 and parking unit 108;
Response to requisitions; 0.20
Telephone call with Mr. Cherniak 040
Review of documents received from client; telephone 1.50
conference with purchaser's solicitor; review of requisition
letter and draft response along with closing documents and
correspondence;
Attend to closing letter; 0.20
Draft and revise correspondence to purchaser's solicitor and 1.70
prepare all ciosing documents and correspondence; e-mail
correspondence with client and purchaser's solicitor;
E-mail correspondence regarding payment of common 0.20
expenses;
Attend to multiple closings; 0.30
Prepare outgoing couriers; e-mail correspondence; finalize 1.40
Applications for registrations; attend to various matters to
facilitate closing; telephone conference with purchasers
solicitor; review of faxed correspondence and executed
documents;,
Prepare letter to agent re filing receiver's certificates for units 0.10

104 and 408;

13
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MILLER THOMSON Invoice 2959849
AVOCATS | LAWYERS
Date Initials Description Hours
10/11/2016 ASR Attend to payout; 0.20
10/12/2016 SK Review brief received from Mr. Alexiou; 1.80
10/13/2016 SK Review plaintiffs brief, Review client documents; Review 6.90
litigation materials; Research;
10/14/2016 ASR Telephone attendance on B. Flett regarding late waiver 0.20
notice;
10/14/2016 SK Voice message from Goldman Sloan re viewing unit; 0.10
Telephone call to Goldman Sloan re same;
10/14/2016 SK Review documents and plaintiffs brief, Consider law; 1.20
: Telephone call to Mr. Alexiou (left voice message);
10/19/2016 AVK Review Offer to Settle from Valente litigation and e-maii to Mr. 0.10
Cherniak thereon
10/19/2016 AVK Telephone call with Mr. Cherniak and e-mail o Mr. Sasso re 0.10
Valente settiement offer
10/19/2016 SK Voice message from Mr. Alexiou; 0.10
10/20/2016 SK Telephone call to Mr. Alexiou (left voice message); 0.40
10/20/2016 JL Review of requisition letter and draft response; prepare 1.60
closing documents and correspondence; draft Application;
prepare Statement of Adjustments and Statement of Trust
and corresponding accounting forms; e-mail correspondence;
review of Agreement of Purchase and Sale;
10/25/2016 AVK Review BMO charge and consider LC security issue, e-mail to 1.50
Mr. Cherniak thereon
10/26/2016 AVK E-mail to Mr. Sasso 0.10
10/26/2016 AVK Telephone call with Mr. Cherniak 0.20
10/26/2016 SK E-mail correspondence from Mr. Van Klink re Sixth Report; 0.10
10/31/2016 SK E-mail correspondence to and from Mr. Flett re Sixth report; 0.90
Work on motion for Sixth report;
TOTAL HOURS 28.90
OUR FEE: $7,812.50
Initials Name Title Rate Hours Amount
5212 ASR A. Roth Partner 365.00 1.50 547.50
5403 AVK A. Van Klink Partner 545.00 3.20 1,744.00
5715 SK S. Kettle Pariner 305.00 12.20 3,721.00

Ny
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MILLER THOMSON

AVOCATS | LAWYERS

Initials Name
5767 JL J. Lehman

TAXABLE DISBURSEMENTS
Couriers
Agent's Fees
TOTAL TAXABLE

TOTAL FEES AND DISBURSEMENTS:
Harmonized Sales Tax (R119440766)
On Fees

On Disbursements

TOTAL AMOUNT DUE:

E.&O.E.

Title
Clerk

Rate
150.00

51.65
60.00

111.65

Page 4
Invoice 2959849

Hours Amount
12.00 1,800.00

$111.65

$7,924.15

$1,015.63
$14.51

$8,954.29
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Court File No. CV-13-19866

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
2602461 ONTARIO LTD.

Applicant

-and -

PORTOFINO CORPORATION
Respondent

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985,
¢.B-3, as amended and Section 101 of the Courts of Justice Act, R.S.0. 1990, ¢.C-43, as
amended

AFFIDAVIT OF WILLIAM V. SASSO

l, WILLIAM V. SASSO, of the City of Windsor, in the Province of Ontario, MAKE
OATH AND SAY:

1. | am partner with the law firm of Sutts, Strosberg LLP (“SS8"), lawyers for BDO Canada
Limited, in its capacity as Court-appointed Receiver (the “Receiver”} of the property, assets
and undertakings of Portofino Corporation-in respect of Ontario Superior Court of Justice
action no, CV-05-5864CM being the claim by Remo Valente Real Estate (1990) Limited v.
Portofino Riverside Tower Inc., Westview Park Gardens (2004) Inc., Portofino Corporation
and Dante J. Capaldi ("Valente contract claim”) and, as such, have knowledge of the matters
to which | hereinafter depose.

2. | make this Affidavit in support of the Receiver's motion for, among other things,
having the fees and disbursements of SS, as legal counsel to the Receiver in the Valente
contract claim, approved.

3. Attached hereto to this my Affidavit and marked as Exhibit "A" is a copy of the invoice
rendered by SS to the Receiver for fees and disbursements for the peried from July 8, 2016
through to November 6, 2016 (the “Period"). | affirm that the invoice accurately reflects the
services provided by SS during the Period and the fees and disbursements claimed by it.

1"
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4, During the Period, the total fees billed were $19,000.00, the disbursements billed
were $640.39, plus H.S.T. in the amount of $2,553.26. Attached hereto to this my Affidavit
and marked as Exhibit “B" is a statement summarizing SS's fees for the Period. Lawyers
and staff at SS have collectively expended a total of 57.50 billable hours in connection with
this matter during the Period as outlined in the summary of fees attached as Exhibit “B".

5. To the best of my knowledge, the rates charged by SS throughout these proceedings
are comparable to the rates charged by other firms in the Southwestern Ontaric market for
the provision of similar services. No premiums have been charged on the invoices.

SWORN before me at the City of Windsor,
Province of Ontario this day of

)

)

_November, 20 w )
“"“" 7/ 2N \m‘ VA g
)

)

re

| _ ;_' If/f Gtz
/ illigm V. Sasso
/ / /
i e

e XA SN
missioner for taking affidavits,

21066708.1



'I"HE ATTACHED IS EXHIBIT ATO TH.E
AFFIDAVIT OF WILLIAM V. SASSO
SWORN BEFORE ME THIS _8_\'4?3/\\’ OF
NOVEMBER, 2016

Cpfnmissjoner for Takina Affidavits
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SUTTS, STROSBERGH

LAWYERS
www.strashargco.com

Stephen W, Cheraiak

B Canada Limited, Couct Appointed Receiver
of Portofine Cocporntion

B Canadn Limited

252 Pall Mall Steeet, Suite 103

Jondon , ON

NYA 5P6

000-251 Gayean Sticel
Windsor, ON NYA 6V4
519,256,433

November 8, 2016

Que File No. 76160002
Bill No.: 42025
T Repe 2 12276 BYSS RVOOK

PHEAM O LUTIN DNE COPY U EUR ALCOL R W T YUEK PAYMIT KD

Portofing Riverside Tower Inc, otal ats Remo Valepte Real Bstnee {1290), Limitgd

10 FEES FOR ALL PROFESSIONAL SERVICES RENDERED and costs incurred in connection with
the above tile and master, including these flems, the pnrticulnrs of which nre st Forsh in the schedule snnesed

hereto.

DISBURSEMIENTS

Calour Phorocopics
Courier Scrvice

Facsimile

Tmaging

Local Regiserar

Lang Distance Velephone
Photocopics

Postupe

Search Fees & Disbursements
Sundry Disbursements
Wimess Fees

Towl Disbursements Billed
Vol Fees and Disbursements
LS

BALANCE DU AND OWING

OUR FIE: $ 19,000.00

24.00
15.88
200
65.25
10,00
020
176.25
2,38
217.60
41.95
0458

64139

19,640.39

2,553.26

$ 23,192.65

o

O AE AR VAR U ISP WEE S RESOERLES B AU NS WELBSEC TS IO TS SOLLIOMD MUY 1 uiid Wi BE 430G vy I ST TR Ui N

FER A%l \!l'l\'i ST s CEIHET ASDY EESHURNGME NS, L A EVPED B M Vgl (A E NG DOSNHE WIER GRS ST VRURNEIS DRIV B
i
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SUTTS, STROSBERGH

“06/1UL/16

15/JUL/16

19/)UL/16

/UL 16
0/IUL/ 16
27/|UL/ 16
29/1UL/G

15/S1P/16

13/0CT/16
15/001/16
12/00CT/16
18/01/16

/00T /16
WOCTG
A OCT/ 16
21/0C1716
2001716
2A/0CT/ 16
211 /0CT/16
21/00T/16
21/0CT/ 16

21/0C10/16

3001786
23/007/16
2/OCL/16

217001/ 16
/001716

/OCT/ 6
5700116

15/0CTNaG
A6/OCT/16

67001/ 16
/01106

LAWYERS

www.strosbergcoe.com

;‘s‘{{* o

WVS

WVR

CIA

Iy

WK
WS
WS

WS
WAS
RS
RS
RS

WS
s

WS
WS
wvs
WS
WS
WA
WS

RS

R&
RS
WS

Wy
WS

WA
Wys
WS

Patrriculars of tdme for matcer 76160002 o November 6, 2016 for Bl 42025

ROM GOLDBERG
AND CAPALID

REVIEW LETTER FROM PHILIP S CHANDLER ATTACHING MOVING PARTY'S
MOTHON RECORD RETURNABLE AUGUST 2, 2016 (MOTIHON OF PROPOSED
INTERVENOR, 2502461 ONTARIO LTD./SCOTE DAMORILY

RENTHW NOTICE OF MOTION FROM CHANDLER RIDINTHRVENTION, REVIEW K1Y,
SEER INSTRUCTTIONS FROM VAN KLINK AS TO INVOLVIMENT

RENTIW FILE, MORGA COMMUNICATIONS, INSTRUCTIONS RE ATTENDANCHE
RENVILIW LETTER FROM GINO MORGA

RECEIPT OF MUFITON CONEIRMNTION FORM FROM PHILIR S CHTANDLER

FILE RIIVIEWG REVITIN OF REASONS O THIOMNAS Lo REVIEW OF MOVING PARTY'S
MOTION RECORE RE FURTHER REPLACEMENT CF LISTTER OF CREDIT, TELEPION)E
CONFERENCH WTITI PHIL CHANDLER; NOTHS TO TONY VAN KLINK: FOLLOW UP
ON UPDATED INFORMATION FROM CAPALDT AND JERRY GOLDBERG

RUEVTEN B-AATL FROM THI SUPHRIOR COURT OF JUSTICE (3:30 2.AL)

CONPERRING WITH RYAN SOLCZ, REVHEN AND PREPARATION FOR TRIAL.
REVIEW TRIAL COURT, DIVISIONAL COURT, AND COURT OF APPIAL DECTSIONS
FILE REVTIEW IN PREPARATION FOR MERTING ON FRIDAY

RENTEW ACCOUNTING BEVIDRENCE (PRICES OF SALES, EXTRAS, COMMISSHONS,
PROPURTIES DNSOLIDY)

REVIEW LETTER FROM GINO MORGA

RENTEW OFFER TO SIITILE; BALAL CORRESPORDENCL

FILE REVIEW, PREPARRNTION FORTRILAL

RENVTEW E-MALL FROM STUEPHEN CHERNLAK (h47 PAL)

REVIIW L-MAL FROM STEPIEN CHERNIAK (359 ML)

TELEPHONE CALL TOTONY VAN KLINK, MESSAGE LEFY

CONFERRING WITH RYAN SOLCZ REGARDING RECORDS OF SALL

MEITTING WITH DR, DANTLE CAPALDI AND RYAN SOLCZ PREPARNTTON FORTRIAL
TELIEPHONE CALLTO STEPHEN CITHERNIAK. MESSAGE LEFE TRLEPHONE
CONPERENCE WITH SFEPHEN CHERNIAK UPDNTTE O DEVELODPMENTS,
RECEIVING INSTRUCTIONS REGARDING SETTLEMENT, RECEIF] AND REVIEW OF
ADDITTONAL SALLS RECORIDS,

MELTTING WITH DR CAPALD; CORRESPONDENCE TO ARRANGT FIME FOR
MERETING NEXT DAY TO OBFTAIN BUKINESS MERTING AINUTHS

ONTAIN CORPORNET. MINUTES FROAL DR CAPVLDE REVTEN CORFORNTH MINUTHES
REVIEW EMATL CORRESPONDENCLE

REVICAW OFF RECORDS OF ARDITIONAL UNTT SALES, REVIEW OF FRIORREPORTS ON
ASPLECT OF CONTRACT DAMAGE CLATM,

REVILES J-MALL FRROM DRDANTTE ). CAPALDE (4:48 AML)

CONTINUING PREPARNTTON FOR TRIAL; CONFERENCE WITH RYAN SOLCY
REGARIING UPDATT ON SALES SCHEDULE; TELEPHONT CALL TO JULTA
MCCLELLARD FROM BOB PEDLEER REAL ESTATLE LINUTTD DISCUSSING MARKET
CONDIIIONS, EXPERIENCE INTHIL SALE OF CONDO UNTTS 1ELEFHONE CALL TO
GENO MORGA, MESSAGL LEIFT,

MERT WETH BILL 8BASSCY BMAIL CORRISPONDENCE

TELEPHONE DISCUSSIONS WETTH GINO MORGA (3); INTERNAL DISCUSSIONS
REGARDING PROPERTY SALLIES AND PREPARATION FOR TRIAL. UPDATE OF
SCHEDULE OF SALES

REVIEW CORRESPONDENCL FROM/TO RECEIVER, TRIAL TRANSCRIFTS, UPDATT
EXCEL CHART PHER INSTRUCTIONS

REVIEW E-AIAIL FROM DR DANTE CAPALDL (4:29 A ML)

RENTEW B-MATL FROM SFEMIEN CHERNLAK (8:52 .A4.0)

REVIEY H-MALL FROM TONY VAN KLINK (9:59 A}

nl

1811

1.50
.30
0.10
LN TH

1.20
0.10
1.50
A1
1.50

34K
.10
0,20
150
(Lin
0.0
.10
1.00
150

041

.60
.00
10

1.50
0.50

200
0.5

150

410
Ok
i
LE)

12)
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SUTTS, STROSBERGH

LAWYERS

www.stroshergeo.com
Particulars of tme for mateer 70160002 to November 6, 2016 for Bill 42025

26/001716

PR]’P ARATION FOR' I'RI \l_; TEL l.l‘l]{)Nl ( TALL l() ll\ AN SOLCZ AND (,()Nl l’l?.-]‘[\( 13

WITH RY AN SOLCZ REGARDING UPDATED SALLS RECORDS 150
26/OCT/16 WVS NOTES TO STEPHEN CHERNLIK, TONY VANKLINK REGARDING SALR O

REMAINING UNITE, PROVIDING INFORMATION FOR RECENER REPORT TO COURT, .40
26/00T/16 RS REVIEW AND UPDANTLE CITARTS; REVIEW EMAIL CORRESPONDENCE: RETRIEVE AND

PRINT CASE LAW FOR REVIFEW PER WILLIAM SARSUS INKTRUCTTONS 6.4
INOCT/E6 RS SEARCIH MLE LISTING; EMAIL STEPTILEN CHERNIAK RI1%: MLS LISTING AGRULMENT,

REVIIW CASE LAW, UPDATT AND REVIEW CHARTS 2400
FBFOCT/I6 WYE REVIEW CORRESPONDENCE FROM GINGO MORGA {2447 PAL) 0.10
B/OCTA6 WYE RENVIEW EAAL FROM GENO MORGA (3:22 1AL 10

WB/OCT/ 16 RS REEAD AND SUMAMARIZE RECEIVER REPOIRUTS ON REALTZVTION PROCIHSS, REVIRW
EMAL CORRBSPONDUENCE UPDATE RXCEL CHIARTS; SEND CHARTS TO CLIENT AND

CYTTIERS VIA EMAIL FOREITEIR REVTEW 6.at)
M3/NOV/6 WVR RECEIPT AND REVTER OF PROPOSED PRODUCITONS OF VALENTTE; REVIEW (0F
TRANSCRIPTS AND PREPARNTION FOR TRIAL; INTERNAL DISCUSSIONS, o0

CE/NOV/16 WVS REVIEW OF PRIOR RULINGS; CONTINUING REVIEW OF PROPOSED PRODUCTIONS;
INTERNAL DISCUSSIONS REGARDING TRIAL PREPARATION; ONGOING
PREFPARATION FOR TRIAL 150
He/NOV/I0 WUVS PREPARNTION FORTRIAL 1on
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SUTTS, STROSBERGH

LAWYERS
www.strosbergeco.com

Summary of work for matter 76160002 to November 6, 2016 for Bill 42025 by Individual within Category

Category 1

CJA Cruig ). Allen 1.80 350.00 £30.00
WS Williamn V. Snsso 2410 00.00 12,050.00
RS Ryan Solexz 3L60 200.00 6,320.00

Subtotal for cuegory 1 5730 19,000.00

Total for all individuals 57.5() 33043 19,000.00




THE ATTACHED IS EXHIBIT B TO THE
AFFIDAVIT OF WILLIAM V., SASSO
SWORN BEFORE ME THIS &LDAY OF
NOVEMBER, 2016

¢\

/Gommissioner for Takina Affidavits




125

59'¢61°Z28 SO'EGL'2ZS
9Z'€55'2% T TN
620798 8E°0re%
00000618 00°000'5L
00°000°6L% 00000'6L%
00°02e°9% 00°028'9s
00'050'zle 000%0°ZL%
00°029% 00'0c9$
05°2% 092G
09°LE 0g'Le
0L¥e oLve
08’k ogL

SAJOAU] gLge .m JagquIaAOn

{201 STOTHHEA]

00°002$
00°005%
00°05€3

00°00¢$
000055
00°05e$

9102 =gy

[Ej0l

1SH
sjuaLLasIngsiq
s8984
Aeunung

2208 ueiy
0SSES .> Em_mm?a
usiy Beip
$1ejol

Zj0g LAY
OSSES ‘A WElIM
uafyr Bielo
sinaH

sa94 s,bBlaqssong spng



126

uajelodion) ouyouod
J0 Janjsoay pajoddy-1no)
‘pajiwir] epeue) Ogd Joi siadme

LoD UOSWOYUS[ILUDSmays jiews
LLG8'BGR'6LSG Xed

PEGE'LEG'6LG B

SLOGEGH ONST 'aMLY 'Y Auays

WOD UOSLIOYHBILIDNUIBUBA] ([lewS
L LS8'8S8'6LG Xed

BOSE’LEB'BLG Bl

INSODBZ #ONST Mulpy uep Auoy,

84S VON EPEUED NO 'uopuoT]
01.0Z SINS 'anuaAy susant) 662
‘a9e]4 UopuoT auQ

dT1 NOSHOHL ¥3 1IN

9102 X MAGNIAON NUOMS
0OSSVYS ‘A WYITTIM 20 LIAVQAIddY

HOSANIA 1B paosuawiwod Buipaasord

HOLLSNM 40 LYNOD ¥0RAANS
ORMVY.INO

F'8048804T

89961-€L-AD "ON 3|i4 Hnod

JuapuUodsay

NOILVIO4H0OD ONIJOLHOd

pue

jueolddy
‘L7 OIHYLNO L9¥20se



TAB "H”



127

MILLER THOMSON LLP T 519.931.3500
ONE LONDON PLACE F 519.858.851
_ MILLER THOMSON 255 QUEENS AVENUE, SUITE 2010
4\‘ AVOCATS | LAWYERS LONDON, ON NéA 5R8 -
! CANADA

MILLERTHOMSON.COM

er7 2016 Tony Van Klink
November 7, Direct Line: 519.931.3508

Delivered via E-mail {original by mail) anklink@rmilerthomson.com
File: 082873.0012

BDO Canada Limited

633 Colborne Sireet

Suite 100

London, ON N&6B 2V3

Attention: Stephen N. Cherniak, CPA, CA,
CiRP

Dear Sir:
Re: Portofino Corporation

We refer to our opinion dated July 11, 2016 (the “July 11™ Opinion”). Unless otherwise
indicated, defined terms herein have the same meaning as in the July 11" Opinion.

We confirm that the opinions expressed in the July 11" Opinion apply to the Net Receipts
from sales of Units sold by the Receiver from July 11, 2016 to November 2, 20186.

210248201

VANCOUVER CALGARY EDMONTON SASKATOCN REGINA LONBON KITCHENER-WATERLOC GUELPH TORGNTO MARKHAM MONTREAL
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