Court File No. 31-OR-207257-T

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

SiDURABLE MR. FRIDAY THE 15™ DAY

COLINL.CAMPBELL

N’ N N

OF DECEMBER, 2006

IN THE MATTER OF THE BANKRUPTCY OF PORTUS
ALTERNATIVE ASSET MANAGEMENT INC., PORTUS ASSET
MANAGEMENT INC.,, BANCNOTE CORP., SOUTHVIEW
ASSET MANAGEMENT INC., SOUTHVIEW CAPITAL CORP.,,
each of which isa corporation incorporated pursuant to the Business
Corporations Act (Ontario) with its principal place of businessin the
City of Toronto, in the Province of Ontario

ORDER

THISMOTION made by KPMG Inc., inits capacity asthe Trustee of the Estate of
Portus Alternative Asset Management Inc. (“PAAM”), a bankrupt, for the relief set out in its Notice
of Motion herein dated December 7, 2006, was heard thisday at 330 University Ave,, in the City of
Toronto.

UPON READING the Affidavit of I. George Gutfreund sworn December 7, 2006
and upon hearing the submissions of counsel for the Trustee, counsal for Concentra and counsdl for
Manulife Securities Internationa Ltd., Berkshire Securities Inc., the Representative Counsel and
Royal Bank of Canada RBC Dominion Securities,

Defined Terms

1 THIS COURT ORDERS that the capitdized terms that are used in this Order shall
have the meaning ascribed to them in the Glossary of Terms attached hereto as Schedule “A”.
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Agency Agreement

2. THIS COURT ORDERS that the Trustee Agency Agreement be and it is hereby
approved and the Trustee be and it is hereby authorized and directed to exercise its powers and
discharge its obligations under the Trustee Agency Agreement.

Payment of Digributionsto Portus Registered Plans
Portus Registered Plans Having Registered Plan Investors

3. THIS COURT ORDERS that, in order for the Trustee to pay a Distribution to a
Portus Registered Plan that has as its beneficiary a Registered Plan Investor who is not deceased, the
Registered Plan Investor shall first deliver the following to the Trustee:

@ an Alternative Registered Plan Designation Form;
(b) aDirection and Release Letter; and
(© acompleted Transfer Form to the Trustee.

4. THIS COURT ORDERS that, upon compliance with paragraph 3 hereof by the
Registered Plan Investor, the Trustee shall credit the Distribution to the corresponding Portus
Registered Plan and shall theresfter transfer the Distribution to the Alternative Registered Plan.

Portus RSPs Having Deceased Registered Plan Investors
S. THIS COURT ORDERS that, where:
@ a Registered Plan Investor held his/her investment through a Portus RSP;
(b) the Registered Plan Investor is deceased;
(© the Spouse has survived the Registered Plan Investor; and

(d) the Portus RSP is a Portus LRSP or a Portus LIRA, the Spouse has an interest in the
Portus RSP and the Spouse is entitled to, and choosesto receive, a cash payment;



then, the Trustee shadl credit the Distribution to the corresponding Portus RSP and shall thereafter
digtribute the Distribution to the Spouse upon the Spouse providing the Trustee with satisfactory
evidence of the foregoing facts.

6. THIS COURT ORDERS that, where:
@ a Registered Plan Investor held his/her investment through a Portus RSP;
(b) the Registered Plan Investor is deceased;
(© the Spouse has survived the Registered Plan Investor; and

(d) the Portus RSP is a Portus LRSP or a Portus LIRA, the Spouse has an interest in the
Portus RSP and the Spouse is not entitled to, or chooses not to receive, a cash
payment;

then, the Spouse snall first deliver the following to the Trustee:
(e an Alternative Registered Plan Designation Form;
) aDirection and Release L etter; and
(9) acompleted Transfer Form.

7. THIS COURT ORDERS that, upon compliance with paragraph 6 hereof by the
Spouse, the Trustee shdl credit the Didtribution to the corresponding Portus RSP and shall thereafter
transfer the Didtribution to the Alternative Registered Plan.

8. THIS COURT ORDERS that, where:
@ the Registered Plan Investor held higher investment through a Portus RSP,
(b) the Registered Plan Investor is deceased;
(© the Spouse has survived the Registered Plan Investor;

(d) the Registered Plan Investor has designated a beneficiary;



()
(f)
(9)

the designated beneficiary has survived the Registered Plan Investor;
the Portus RSP is a Portus LRSP or a PortusLIRA; and

the Spouse has no interest in the Portus RSP;

then the Trustee shall credit the Distribution to the corresponding Portus RSP and thereafter shall
distribute the Distribution to the designated beneficiary upon the designated beneficiary providing

satisfactory evidence to the Trustee of the foregoing facts.

0.

@
(b)
(©
(d)
()
(f)

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RSP;
the Registered Plan Investor is deceased;

the Spouse has survived the Registered Plan Investor;

the Registered Plan Investor did not designate abeneficiary;

the Portus RSP is a Portus LRSP or a Portus LIRA; and

the Spouse has no interest in the Portus RSP;

then, the Trustee shadl credit the Distribution to the corresponding Portus RSP and shall thereafter
digtribute the Distribution to the Legal Representative upon the Legal Representative providing the

Trustee with satisfactory evidence of the foregoing facts.

10.

@
(b)
(©
(d)

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RSP,
the Portus RSP is not a Portus LRSP or a Portus LIRA;

the Registered Plan Investor is deceased;

the Registered Plan Investor has designated a beneficiary; and



()

the designated beneficiary has survived the Registered Plan Investor;

then, the Trustee shal credit the Didtribution to the corresponding Portus RSP and shall
thereafter distribute the Digtribution to the designated beneficiary upon the designated
beneficiary providing satisfactory evidence to the Trustee of the foregoing facts.

11.

@
(b)
(©
(d)

THIS COURT ORDERS that, where:

the Registered Plan Investor held hisher investment through a Portus RSP;
the Portus RSP is not a Portus LRSP or a Portus LIRA;

the Registered Plan Investor is deceased; and

the Registered Plan Investor has not designated a beneficiary or any designated
beneficiaries have not survived the Registered Plan Investor;

then, the Trustee shadl credit the Distribution to the corresponding Portus RSP and shall thereafter
digtribute the Distribution to the Legal Representative upon the Legal Representative providing the

Trustee with satisfactory evidence of the foregoing facts.

12.

@
(b)
(©
(d)

Portus RIFs Having Deceased Registered Plan Investors

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RIF;
the Registered Plan Investor is deceased;

the Spouse has survived the Registered Plan Investor; and

the Portus RIF is a Portus LIF or a Portus LRIF, the Spouse has an interest in the
Portus RIF and the Spouse is entitled to, and chooses to receive, a cash payment;

then, the Trustee shall credit the Distribution to the corresponding Portus RIF and shall
thereafter digtribute the Digtribution to the Spouse upon the Spouse providing the Trustee
with satisfactory evidence of the foregoing facts.



13. THIS COURT ORDERS that, where:
@ a Registered Plan Investor held his/her investment through a Portus RIF;
(b) the Registered Plan Investor is deceased;
(© the Spouse has survived the Registered Plan Investor; and

(d) the Portus RIF is a Portus LIF or a Portus LRIF, the Spouse has an interest in the
Portus RIF and the Spouse is not entitled to, or chooses not to receive, a cash

payment;
then, the Spouse shall first deliver the following to the Trustee:
(e an Alternative Registered Plan Designation Form;
) aDirection and Release Letter; and
(9) acompleted Transfer Form.

14. THIS COURT ORDERS that, upon compliance with paragraph 13 hereof by the
Spouse, the Trustee shall credit the Distribution to the corresponding Portus RIF and shall thereafter
transfer the Didtribution to the Alternative Registered Plan.

15. THIS COURT ORDERS that, where:
) aRegistered Plan Investor held higher investment through a Portus RIF;
(b) the Registered Plan Investor is deceased;
(© the Spouse has survived the Registered Plan Investor;
(d) the Registered Plan Investor has designated a beneficiary;
(e the designated beneficiary has survived the Registered Plan Investor;

) the Portus RIF isaPortus LIF or aPortus LRIF; and



(9)

the Spouse has no interest in the Portus RIF;

then, the Trustee shall credit the Distribution to the corresponding Portus RIF and shall thereafter
digtribute the Distribution to the designated beneficiary upon the designated beneficiary providing

the Trustee with satisfactory evidence of the foregoing facts.

16.

@
(b)
(©
(d)
()
(f)

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RIF;
the Registered Plan Investor is deceased;

the Spouse has survived the Registered Plan Investor;

the Registered Plan Investor did not designate abeneficiary;

the Portus RIF isa Portus LIF or aPortus LRIF; and

the Spouse has no interest in the Portus RIF;

then, the Trustee shall credit the Distribution to the corresponding Portus RIF and shall thereafter
digtribute the Distribution to the Legal Representative upon the Legal Representative providing the

Trustee with satisfactory evidence of the foregoing facts.

17.

@
(b)
(©
(d)
()

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RIF;
the Portus RIF is not a Portus LIF or aPortus LRIF,;

the Registered Plan Investor is deceased,;

the Registered Plan Investor has designated a beneficiary; and

the designated beneficiary has survived the Registered Plan Investor;



then, the Trustee shall credit the Distribution to the corresponding Portus RIF and shall thereafter
digtribute the Distribution to the designated beneficiary upon the designated beneficiary providing
the Trustee with satisfactory evidence of the foregoing facts.

18. THIS COURT ORDERS that, where:
@ the Registered Plan Investor held higher investment through a Portus RIF;
(b) the Portus RIF isnot a Portus LIF or aPortus LRIF,;
(© the Registered Plan Investor is deceased; and

(d) the Registered Plan Investor has not designated a beneficiary or any designated
beneficiaries have not survived the Registered Plan Investor;

then, the Trustee shall credit the Distribution to the corresponding Portus RIF and shall thereafter
digtribute the Distribution to the Legal Representative upon the Legal Representative providing the
Trustee with satisfactory evidence of the foregoing facts.

Sale of Provable Claims
Portus Registered Plans Having Registered Plan Investors

19. THIS COURT ORDERS that, where a Registered Plan Investor who is not
deceased wishes to sdll a Provable Claim held by a Portus Registered Plan, the Purchaser shal first
deliver the following to the Trustee:

@ an executed Claim Assignment;

(b) the Purchase Price, in trust, pending the release of a fully executed Clam
Assgnment by the Trustee;

(© an Alternative Registered Plan Designation Form;
(d) aDirection and Release Letter; and

(e acompleted Transfer Form.



20.

THIS COURT ORDERS that, upon compliance with paragraph 1S hereof by the

Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim

Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus Registered Plan
and shall thereafter transfer the Purchase Price to the Alternative Registered Plan.

21.

@
(b)
(©
(d)

()

Portus RSPs Having Deceased Registered Plan Investors

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RSP,
the Registered Plan Investor is deceased;

the Spouse has survived the Registered Plan Investor;

the Portus RSP is a Portus LRSP or a Portus LIRA, the Spouse has an interest in the
Portus RSP and the Spouse is entitled to, and chooses to receive, a cash payment; and

the Spouse wishes to sall the Provable Claim held by the Portus RSP;

then, the Purchaser shall first deliver the following to the Trustee:

(f)
(9)

(h)
(i)

22.

an executed Claim Assignment;

the Purchase Price, in trust, pending the release of a fully executed Clam
Assgnment by the Trustee;

aDirection and Release Letter; and
satisfactory evidence of the foregoing facts.

THIS COURT ORDERS that, upon compliance with paragraph 21 hereof by the

Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim

Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RSP and shdll
thereafter distribute the Purchase Price to the Spouse.



23.

@
(b)
(©
(d)

()

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RSP,
the Registered Plan Investor is deceased,;

the Spouse has survived the Registered Plan Investor;

the Portus RSP is a Portus LRSP or a Portus LRA, the Spouse has an interest in the
Portus RSP and the Spouse is not entitled to, or chooses not to receive, a cash
payment; and

the Spouse wishes to sall the Provable Claim held by the Portus RSP;

then, the Purchaser shall first deliver the following to the Trustee:

(f)
(9)

(h)

@)

(k)

24,

an executed Claim Assignment;

the Purchase Price, in trugt, pending the release of a fully executed Claim
Assgnment by the Trustee;

an Alternative Registered Plan Designation Form;
aDirection and Release L etter;

acompleted Transfer Form; and

satisfactory evidence of the foregoing facts.

THIS COURT ORDERS that, upon compliance with paragraph 23 hereof by the

Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim

Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RSP and shdll
thereafter transfer the Purchase Price to the Alternative Registered Plan.

25.

@

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RSP,

10



(b) the Registered Plan Investor is deceased;

(© the Spouse has survived the Registered Plan Investor;

(d) the Registered Plan Investor has designated a beneficiary;

(e the designated beneficiary has survived the Registered Plan Investor;

() the Portus RSP is a Portus LRSP or a Portus LIRA,;

(9) the Spouse has no interest in the Portus RSP; and

(h) the designated beneficiary wishesto sell the Provable Claim held by the Portus RSP;
then, the Purchaser shall first deliver the following to the Trustee:

0] an executed Claim Assignment;

()] the Purchase Price, in trust, pending the release of a fully executed Clam
Assgnment by the Trustee;

(k) aDirection and Release Letter; and
0] satisfactory evidence of the foregoing facts.

26. THIS COURT ORDERS that, upon compliance with paragraph 25 hereof by the
Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim
Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RSP and shall
thereafter distribute the Purchase Price to the designated beneficiary.

27. THIS COURT ORDERS that, where:
@ a Registered Plan Investor held his/her investment through a Portus RSP;
(b) the Registered Plan Investor is deceased;

(© the Spouse has survived the Registered Plan Investor;

11



(d) the Registered Plan Investor did not designate abeneficiary;

(e the Portus RSP is a Portus LRSP or a Portus LIRA;

) the Spouse has no interest in the Portus RSP; and

(9) the Lega Representative wishes to sdll the Provable Claim held by the Portus RSP,
then, the Purchaser shall first deliver the following to the Trustee:

(h) an executed Claim Assignment;

0] the Purchase Price, in trugt, pending the release of a fully executed Claim
Assgnment by the Trustee;

g) aDirection and Release L etter; and
(k) satisfactory evidence of the foregoing facts.

28. THIS COURT ORDERS that, upon compliance with paragraph 27 hereof by the
Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim
Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RSP and shdll
thereafter distribute the Purchase Price to the Legal Representative.

29. THIS COURT ORDERS that, where:
@ a Registered Plan Investor held his/her investment through a Portus RSP;
(b) the Portus RSP is not a Portus LRSP or a PortusLIRA;
(© the Registered Plan Investor is deceased;
(d) the Registered Plan Investor has designated a beneficiary;
(e the designated beneficiary has survived the Registered Plan Investor; and

) the designated beneficiary wishesto sell the Provable Claim held by the Portus RSP;

12



then, the Purchaser shall first deliver the following to the Trustee:

(9)
(h)

@)

30.

an executed Claim Assignment;

the Purchase Price, in trust, pending the release of a fully executed Clam
Assgnment by the Trustee;

aDirection and Release L etter; and
satisfactory evidence of the foregoing facts.

THIS COURT ORDERS that, upon compliance with paragraph 28 hereof by the

Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim

Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RSP and shdll
thereafter distribute the Purchase Price to the designated beneficiary.

31

@
(b)
(©
(d)

()

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RSP,
the Portus RSP is not a Portus LRSP or a Portus LIRA;

the Registered Plan Investor is deceased,;

the Registered Plan Investor has not designated a beneficiary or any designated
beneficiaries have not survived the Registered Plan Investor; and

the Legal Representative wishesto sdll the Provable Claim held by the Portus RSP;

then, the Purchaser shall first deliver the following to the Trustee:

(f)
(9)

(h)

an executed Claim Assignment;

the Purchase Price, in trust, pending the release of a fully executed Clam
Assgnment by the Trustee;

aDirection and Release Letter; and

13



(i)

32.

satisfactory evidence of the foregoing facts.

THIS COURT ORDERS that, upon compliance with paragraph 31 hereof by the

Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim

Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RSP and shdll
thereafter distribute the Purchase Price to the Legal Representative.

@
(b)
(©
(d)

()

Portus RIFs Having Deceased Registered Plan Investors

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RIF;
the Registered Plan Investor is deceased,;

the Spouse has survived the Registered Plan Investor;

the Portus RIF is a Portus LIF or a Portus LRIF, the Spouse has an interest in the
Portus RIF and the Spouse isentitled to, and chooses to receive, a cash payment; and

the Spouse wishes to sell the Provable Claim held by the Portus RIF;

then, the Purchaser shall first deliver the following to the Trustee:

(f)
(9)

(h)
(i)

3A.

an executed Claim Assignment;

the Purchase Price, in trust, pending the release of a fully executed Clam
Assgnment by the Trustee;

aDirection and Release Letter; and
satisfactory evidence of the foregoing facts.

THIS COURT ORDERS that, upon compliance with paragraph 33 hereof by the

Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim

Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RIF and shall
thereafter distribute the Purchase Price to the Spouse.

14



@
(b)
(©
(d)

()

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RIF;
the Registered Plan Investor is deceased,;

the Spouse has survived the Registered Plan Investor;

the Portus RIF is a Portus LIF or a Portus LRIF, the Spouse has an interest in the
Portus RIF, and the Spouse is not entitled to, or chooses not to receive, a cash
payment; and

the Spouse wishes to sell the Provable Claim held by the Portus RIF;

then, the Purchaser shall first ddliver to the Trustee:

(f)
(9)

(h)

@)

(k)

36.

an executed Claim Assignment;

the Purchase Price, in trust, pending the release of a fully executed Clam
Assgnment by the Trustee;

an Alternative Registered Plan Designation Form;;
aDirection and Release L etter;

acompleted Transfer Form; and

satisfactory evidence of the foregoing facts.

THIS COURT ORDERS that, upon compliance with paragraph 35 hereof by the

Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim

Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RIF and shall
thereafter transfer the Purchase Price to the Alternative Registered Plan.

37.

@

THIS COURT ORDERS that, where:

a Registered Plan Investor held his/her investment through a Portus RIF;

15



(b) the Registered Plan Investor is deceased;

(© the Spouse has survived the Registered Plan Investor;

(d) the Portus RIF isaPortus LIF or aPortus LRIF;

(e the Spouse has no interest in the Portus RIF;

() the Registered Plan Investor has designated a beneficiary;

(9) the designated beneficiary has survived the Registered Plan Investor; and

(h) the designated beneficiary wishes to sell the Provable Claim held by the Portus RIF;
then, the Purchaser shall first deliver the following to the Trustee;

0] an executed Claim Assignment;

()] the Purchase Price, in trust, pending the release of a fully executed Clam
Assgnment by the Trustee;

(k) aDirection and Release Letter; and
0] satisfactory evidence of the foregoing facts.

38. THIS COURT ORDERS that, upon compliance with paragraph 37 hereof by the
Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim
Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RIF and shall
thereafter distribute the Purchase Price to the designated beneficiary.

39. THIS COURT ORDERS that, where:
) aRegistered Plan Investor held higher investment through a Portus RIF;
(b) the Registered Plan Investor is deceased;

(© the Spouse has survived the Registered Plan Investor;

16



(d) the Registered Plan Investor did not designate abeneficiary;

(e the Portus RIF isaPortus LIF or aPortus LRIF;

) the Spouse has no interest in the Portus RIF; and

(9) the Lega Representative wishes to sdll the Provable Claim held by the Portus RIF;
then, the Purchaser shdl first deliver the following to the Trustee:

(h) an executed Claim Assignment;

0] the Purchase Price, in trugt, pending the release of a fully executed Claim
Assgnment by the Trustee;

g) aDirection and Release L etter; and
(k) satisfactory evidence of the foregoing facts.

40. THIS COURT ORDERS that, upon compliance with paragraph 3S hereof by the
Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim
Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RIF and shall
thereafter distribute the Purchase Price to the Legal Representative.

41. THIS COURT ORDERS that, where:
) aRegistered Plan Investor held higher investment through a Portus RIF;
(b) the Portus RIF isnot a Portus LIF or aPortus LRIF,;
(© the Registered Plan Investor is deceased;
(d) the Registered Plan Investor has designated a beneficiary;
(e the designated beneficiary has survived the Registered Plan Investor; and

() the designated beneficiary wishes to sell the Provable Claim held by the Portus RIF;

17



then, the Purchaser shall first deliver the following to the Trustee:

(9)
(h)

@)

42.

an executed Claim Assignment;

the Purchase Price, in trust, pending the release of a fully executed Clam
Assgnment by the Trustee;

aDirection and Release L etter; and
satisfactory evidence of the foregoing facts.

THIS COURT ORDERS that, upon compliance with paragraph 41 hereof by the

Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim

Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RIF and shall
thereafter distribute the Purchase Price to the designated beneficiary.

43.
@
(b)
(©)
(d)

(€

THIS COURT ORDERS that, where:

aRegistered Plan Investor held higher investment through a Portus RIF;
the Portus RIF is not a Portus LIF or aPortus LRIF;

the Registered Plan Investor is deceased,;

the Registered Plan Investor has not designated a beneficiary or any designated
beneficiaries have not survived the Registered Plan Investor; and

the Lega Representative wishes to sdll the Provable Claim held by the Portus RIF;

then, the Purchaser shall first deliver the following to the Trustee:

(f)
)

(h)

an executed Claim Assignment;

the Purchase Price, in trust, pending the release of afully executed claim Assignment
by the Trustee;

aDirection and Release Letter; and

18



0] satisfactory evidence of the foregoing facts.

44, THIS COURT ORDERS that, upon compliance with paragraph 42 hereof by the
Purchaser, the Trustee shall execute the Claim Assignment and deliver the fully executed Claim
Assignment to the Purchaser, credit the Purchase Price to the corresponding Portus RIF and shall
thereafter distribute the Purchase Price to the Legal Representative.

45, THIS COURT ORDERS that, where the Trustee receives the Purchase Price for a
Provable Claim from a Purchase:

@ the Trustee shall deposit the Purchase Priceinto a non-interest bearing trust account;

(b) the Trustee shall be under no obligation to pay any interest on the funds deposited
into that non-interest bearing trust account; and

(© the Trustee shall hold the Purchase Price in trust pending (i) the ddlivery by the
Purchaser to the Trustee of al documents and evidence required by this Order to
complete the sale of a Provable Claim by a Portus Registered Plan or (ii) the receipt
of joint written instructions from the Purchaser and the duly authorized party acting
on behalf of the Portus Registered Plan rescinding the sale of the Provable Claim and
directing the Trustee to return the Purchase Price to the Purchaser or (iii) upon
receipt of the advice and direction of this Court.

Direct Payments

46. THIS COURT ORDERS that, where aperson entitled to direct the Trustee to pay a
Digribution or the Purchase Price of a Provable Claim to a Portus Registered Plan, wishesto receive
the Distribution or the Purchase Price directly and is entitled to do so, such person may do so by
delivering a Direction and Release Letter to the Trustee and, upon receipt of such a Direction and
Release Letter, the Trustee shall pay the Digtribution or the Purchase Price as the case may be
directly to such person or as such person may direct together with any formsrequired by the ITA or
any other law and the Trustee shall withhold any taxes required by the ITA or any other law.
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Termination of Portus Registered Plans

47. THIS COURT ORDERS that, the Trustee and Concentra be and they are hereby
authorized and directed to terminate the Portus Registered Plans once all Digributions have been
paid by the Trustee, all Purchase Prices have been paid by the Purchasers and al Distributions and
Purchase Prices have been received and distributed by the Portus Registered Plans.

Fees

48, THIS COURT ORDERS that the Trustee be and it is hereby authorized to pay fees
to Concentra in respect of the Portus Registered Plans accordance with the Original Agency
Agreement up to the date of closure of each Portus Registered Plan.

Legal Fees

49, THIS COURT ORDERS that the Trustee shdl pay the reasonable legal fees and
disbursements incurred by Concentra in connection with the Trustee Agency Agreement and this
motion subject to assessment by this Honourable Court if requested by the Trustee.

Notice Program

50. THIS COURT ORDERS that, the Trustee be and it is hereby authorized and
directed to ddliver written instructions regarding the procedures for the payment of Distributions and
the sdle of Provable Clams egtablished by this Order together with the form of Direction and
Release Letter, the form of Alternative Registered Plan Designation Form and the form of the
Transfer Form to each Registered Plan Investor at their last known address by way of ordinary mail
and to post the written instructions together with the form of the documents referred to above on the
website for the Estate maintained by the Trustee.

Discretionary Authority

51. THIS COURT ORDERS that, where the payment of a Distribution or the sale of a
Provable Claim cannot be implemented in accordance with the procedures set out in this Order, the
Trustee be and it is hereby authorized to implement the payment of the Distribution or the sale of the
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Provable Claim as the Trustee and the party authorized to ingtruct the Trustee in respect thereof may
agree.

52. THIS COURT ORDERS that, where the Portus Registered Plan was established by
a person who executed the Portus Registered Plan “in trust for” other individuals including, without
limitation, minors, the Trustee may accept directions from such persons who deliver a Direction and
Release L etter to the Trustee.

Advice and Direction

53. THIS COURT ORDERS that the Trustee may, at any time, seek the advice and
direction of this Honourable Court regarding the payment of Distributions, the sde of Provable
Claims and/or the fulfilment of its duties under this Order and/or the Agency Agreement.

Limitation of Liability

4. THIS COURT ORDERS that neither Concentra nor the Trustee shall beliable to
any person on account of any cause, matter or thing arisng out of or in anyway connected with the
payment of Distributions or the Purchase Price of any Provable Claim by the Trustee pursuant to this
Order.

G —

David Evans
Registrat, Supelio:counofmw
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Glossary of Terms

“Alternative Registered Plan” means a deferred income plan that is sponsored by an issuer other
than PAAM and that isthe same type of registered plan as the relevant Portus Registered Plan.

“Alternative Registered Plan Designation Form” means the form prescribed by the Trustee that is
to be used by a Regigered Plan Investor or a Spouse, as the case may be, for the purpose of
designating an Alternative Registered Plan.

“BlIA” means the Bankruptcy and Insolvency Act (Canada).

“Claim Assgnment” means an absolute assgnment of a Provable Clam held by a Portus
Registered Plan that isin form and content satisfactory to the Trustee pursuant to which Concentra s
legal interest, and a Registered Plan Investor’ s beneficial interest, in the Provable Claim is assigned
to a Purchaser by the Trustee.

“Concentra’ means Concentra Trust, the successor to Co-operative Trust Company of Canada, inits
capacity as trustee of the Portus Registered Plans.

“Direction and Release L etter” means aletter to the Trustee from a Registered Plan Representative
(i) directing the Trustee to pay any Distribution in respect of a Provable Clam held by a Portus
Registered Plan, and any proceeds from the sale of the Provable Claim, to the Portus Registered
Plan, (ii) directing the Trustee to then transfer the Distributions or the Purchase Price so received by
the Portus Registered Plan from the Portus Registered Plan to an Alternative Registered Plan or as
otherwise directed by the Registered Plan Representative, and (iii) providing each of Concentra and
the Trustee with the form of release set out in the letter.

“Didribution” means any Distribution paid by the Trustee pursuant to the BIA in respect of a
Provable Claim that is held by a Portus Registered Plan.

“Estate’” meansthe estate of PAAM, abankrupt.

“ITA” meansthe Income Tax Act (Canada)
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“Legal Representative’” means alegal representative of the Registered Plan Investor.

“Original Agency Agreement” means the RRSP and RRIF Agency Trustee Agreement dated
November 12, 2004 between Co-operative Trust Company of Canada and PAAM.

“PAAM” means Portus Alternative Asset Management Inc.
“PortusLIF” means alocked in Portusincome fund.
“PortusLIRA” means alocked in Portus retirement account.
“Portus LRIF” means alocked in Portus retirement income fund.
“Portus LRSP” means alocked in Portus retirement savings plan.
“Portus Registered Plans’ means a Portus RIF or a Portus RSP.

“Portus RIF” means a registered retirement income fund based on the Portus Alternative Asset
Management Retirement Income Fund specimen.

“Portus RSP” means a registered retirement savings plan based on the Portus Alternative Asset
Management Retirement Savings Plan.

“Provable Claim” means the claim of a Portus Registered Plan against the Estate included in the
proof of claim lodged by Concentra on behalf of the Portus Registered Plans with the Trustee
pursuant to the provisions of the BIA.

“Purchase Price’” meansthe price paid by a Purchaser for a Provable Claim.
“Purchaser” means athird party who acquires a Provable Claim held by a Portus Registered Plan.

“Regigered Plan Investor” means a person who invested funds with PAAM through a Portus
Registered Plan.

“Regigered Plan Representative” means a Registered Plan Investor, alegal representative thereof,
a Spouse or adesignated beneficiary of the Registered Plan Investor, asthe case may be.
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“Spouse’” means the spouse of a Registered Plan Investor, subject to applicable legidation.

“Transfer Form” means a T2033 Canada Revenue Agency Form governing inter-registered plan
transfers and any other form required by law.

“Trustee” means KPMG Inc,, in its capacity as Trustee of the Estate acting as the agent of
Concentra or asthe agent of a Registered Plan Investor.

“Trustee Agency Agreement” meansthe Agency Agreement to be entered into between the Trustee
and Concentra as contemplated by this Order.
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IN THE MATTER OF THE BANKRUPTCY OF PORTUS ALTERNATIVE ASSET MANAGEMENT INC., PORTUS ASSET
MANAGEMENT INC., BANCNOTE CORP., SOUTHVIEW ASSET MANAGEMENT INC., SOUTHVIEW CAPITAL CORP.,
each of which is a corporation incorporated pursuant to the Business Corporations Act (Ontario) with its principal place
of businessin the City of Toronto, in the Province of Ontario

Court File No. 31-OR-207257-T

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)
Proceeding commenced in Toronto

ORDER

ThorntonGroutFinnigan LLP
Barristers and Solicitors

100 Wellington Street West
Suite 3200, P.O. Box 329
Canadian Pacific Tower
Toronto, ON M5K 1K7

JamesH. Grout (L SUC# 22741H 1B)
John L. Finnigan (L SUC #240408)

Tel: (416) 304-1616
Fax: (416) 304-1313

Solicitorsfor KPMG Inc., in its capacity as
Trustee of the Estate of Portus Alternative Asset
Management Inc., a bankrupt




TERMS AND CONDITIONS OF SITE USE

PORTUS ALTERNATIVE ASSET MANAGEMENT INC.
(In Receivership / In Bankruptcy)

KPMG Inc., Receiver /| KPMG Inc., Trustee in Bankruptcy

These website terms and conditions of use (the “Terms of Use”) is a legal agreement between the visitor
to this Site (“you”) and Portus Alternative Asset Management Inc. by its Receiver and Trustee in
Bankruptcy, of the estate of Portus Alternative Asset Management Inc., KPMG Inc. (the “Site Operator”)
concerning your access to and use of this Site.

BY ACCESSING AND USING THIS SITE YOU ARE ACKNOWLEDGING YOUR ACCEPTANCE OF AND
AGREEMENT TO THESE TERMS OF USE AND THAT YOU INTEND TO BE LEGALLY BOUND BY
THEM.

IF YOU DO NOT AGREE WITH ONE OR MORE OF THESE TERMS OF USE YOU MAY NOT ACCESS
OR USE THE SITE OR ANY INFORMATION CONTAINED ON THE SITE.

In consideration of the mutual covenants contained in these Terms of Use and other good and valuable
consideration (the receipt and sufficiency of which are hereby acknowledged), you and the Site Operator
agree as follows:

Purpose

The Site contains legal documents, information and data pertaining to the receivership of Portus
Alternative Asset Management Inc. (the “Site Content”) and is presented by the Site Operator solely and
exclusively as a public service for informational purposes only. The Site Operator hereby grants you a
personal, non-transferable and non-exclusive right to access, read and download the Site Content which
shall only be used by you solely and exclusively for your personal and private use. You agree that you
acquire absolutely no rights or licenses to the Site or any Site Content other than the limited right to
access and use the Site and Site Content in accordance with these Terms of Use. Transmissions to the
Site by you are not protected and no confidentiality will be maintained with respect such transmissions by
you which are made at your sole risk.

Limitations

This Site is not an official reporter, and the Site Operator does not guarantee that any Site Content is
error free, complete, accurate, reliable or current. The Site Operator uses reasonable efforts to update
the Site on the day in which new material is filed with the Court. The Site Operator recommends that all
postings be reviewed by you at least 48 hours after posting in order to determine whether any
amendments have been made to the posted document. In addition, all Court materials will generally be
posted on the Site prior to the hearing of the relevant motion or other proceeding. However, be advised
that, due to size restrictions, certain of these materials may be removed from the Site subsequent to the
expiry of the relevant appeal period. All materials will continue to be available for public review through
the Commercial List Office, 10th Floor, 393 University Avenue, Toronto, Ontario in Court File No. 05-CL-
5792 of the Ontario Superior Court of Justice (Commercial List). You acknowledge and agree that this
Site does not purport to provide complete records of all litigation and legal documentation (or any other
information) pertaining to Portus Alternative Asset Management Inc., in Receivership and/or in
Bankruptcy and that the Site contains no legal (or other professional) advice and nothing on the Site or in
these Terms of Use shall be taken, implied or construed as an offer to provide, or a provision of, legal
advice or as a recommendation for any specific course of action. Changes may be periodically made to
the Site and/or the Site Content and may be made at any time. Site Operator reserves the right to
change, modify, suspend, or discontinue the Site or any Site Content at any time without notice and may
suspend or terminate your access to the Site immediately without prior notice at its sole discretion and for
any reason and without further obligation or liability to you.
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YOU AGREE THAT THE SITE AND SITE CONTENT ARE PROVIDED ON AN “AS IS” BASIS, AND IS
FOR YOUR PERSONAL USE ONLY WITHOUT ANY REPRESENTATIONS OR WARRANTIES OF ANY
KIND OR NATURE WHATSOEVER. THE SITE OPERATOR, TO THE FULLEST EXTENT PERMITTED
BY LAW, DISCLAIMS ALL EXPRESS OR IMPLIED CONDITION, REPRESENTATIONS AND
WARRANTIES, OF ANY KIND OR NATURE AND MAKES NO WARRANTIES ABOUT THE
ACCURACY, RELIABILITY, COMPLETENESS, OR TIMELINESS OF ANY SITE CONTENT OR THE
SITE OR ANY THIRD PARTY INFORMATION. SITE OPERATOR IS NOT RESPONSIBLE FOR
ERRORS OR DELAYS IN TRANSMISSION OVER THE INTERNET AND DOES NOT WARRANT THAT
THE SITE WILL OPERATE ERROR-FREE OR UNINTERRUPTED OR THAT THE SITE OR ANY SITE
CONTENT IS FREE OF COMPUTER VIRUSES AND OTHER HARMFUL ELEMENTS.

IN NO EVENT SHALL THE SITE OPERATOR, OR ANY AFFILIATES OF KPMG INC. OR ANY OF
THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES OR AGENTS, BE LIABLE FOR ANY
DIRECT, INDIRECT, CONSEQUENTIAL, INCIDENTAL, SPECIAL, EXEMPLARY OR PUNITIVE
DAMAGES, HARM, INJURY, COST, EXPENSE OR OTHER LOSSES OR ANY KIND OR NATURE
WHATSOEVER (WHETHER BASED ON WARRANTY, CONTRACT, TORT, EQUITY, STRICT
LIABILITY, PATENT OR COPYRIGHT INFRINGEMENT OR ANY OTHER LEGAL THEORY)
RESULTING FROM THE USE OF, OR THE INABILITY TO MAKE USE OF, THE SITE OR ANY SITE
CONTENT (INCLUDING IN ANY CONNECTION WITH THE TRANSMISSION OR DOWNLOADING OF
ANY SITE CONTENT FROM THE SITE OR SUBMISSIONS TO THE SITE) OR THE USE OF, OR
RELIANCE ON, ANY SITE CONTENT OR OTHER INFORMATION CONTAINED ON THE SITE,
WHETHER OR NOT SITE OPERATOR OR ITS AFFILIATES ARE ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.

You acknowledge and agree that KPMG LLP is not the Site Operator and has no responsibility for this
Site or any Site Content.

Links

The Site may include hypertext links to third party web sites solely for the purpose of helping you identify
and locate other sources of information that may be of interest. Hypertext links do not imply an
endorsement of (including that the Site Operator has reviewed such sites) or association with such third
party web sites and the Site Operator, its affiliates and related companies are not responsible for such
third party web sites or the information contained on such third party web sites. Use of third party web
sites is entirely at your sole discretion and risk and You may not create links from other web sites to this
Site. Any copying, republication or redistribution of any part of the Site, including by caching, framing or
similar means, is expressly prohibited without the prior written consent of the Site Operator.

Conformance with Law

In addition to complying with these Terms of Use, you agree to use the Site and Site Content for lawful
purposes only and in a manner consistent with all applicable local, national or international laws and
regulations. The Site shall not be used where, and to any extent, such use is prohibited by law. Your use
of the Site from any location is subject to your compliance with all applicable laws and regulations that
may be applicable to you. You agree, and confirm, that your use of the Site is in full compliance with the
laws of the jurisdiction(s) to which you are subject, and that you are not prohibited from using the Site due
to any restriction whatsoever.

Location and Law

The Site is physically located at, and is administered by the Site Operator from its offices in Province of
Ontario, Canada. By accessing the Site, you and the Site Operator agree that all matters relating to
access to, or use of the Site and all of the communications, transmissions and transactions associated
with the Site shall be deemed to have occurred in the Province of Ontario and shall be governed by the
laws of the Province of Ontario and the laws of Canada applicable therein, without regard to the conflicts
of laws principals thereof. You and the Site Operator also agree and hereby irrevocably submit and attorn
to the exclusive personal jurisdiction and venue of the courts of the Province of Ontario with respect to
such matters.
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Indemnity

You agree to defend, indemnify, and hold harmless the Site Operator, its affiliates and their respective
officers, directors, employees, professional advisors and agents, from and against any claims, actions,
demands, losses, liabilities, damages, costs and expenses, including without limitation, reasonable legal
and accounting fees, alleging or resulting from your access of the Site, your use of the Site Materials or
your breach of these Terms of Use.

Severability

If, in any jurisdiction, any of these Terms of Use are held to be unenforceable by a court of competent
jurisdiction, such Terms of Use shall be restricted or eliminated to the minimum extent necessary and the
remaining Terms of Use shall otherwise remain in full force and effect. A printed version of the Terms
and Conditions and any notice given in electronic form shall be admissible in judicial proceedings or
administrative proceedings based upon or relating to the Terms of Use to the same extent and subject to
the same conditions as other business documents and records originally generated and maintained in
printed form.

Entire Agreement

These Terms of Use constitute the entire agreement between you and the Site Operator relating to the
access to and use of the Site and the Site Content. Anything on the Site inconsistent with these Terms of
Use is superceded by these Terms of Use.

Amendment and Waiver

The Site Operator reserves the right to modify these Terms of Use at any time. It is your responsibility to
review these Terms of Use each time you visit the Site and you are deemed to be aware of such
amendments. No supplement, modification or amendment to these Terms of Use proposed by you shall
be binding on the Site Operator unless agreed to by the Site Operator in writing. No waiver of any of
these Terms of Use shall be deemed a further or continuing waiver of such Term of Use or any other term
or condition. All waivers by the Site Operator must be in writing and signed by an authorized
representative of the Site Operator.

Language

English shall be the language of the Site, and all contents, information and communication in connection
with the Site, and the parties waive any right to use and rely upon any other language or translations. Il
est la volonté express des parties que le présent Site et tous les affaires qui s'y rapportent soient rédigés
en langue anglaise, exception faite des documents pour lesquels la loi exige I'usage exclusif du francais.

Termination

The effective date of these Terms of Use is the date on which you have accepted the Terms of Use in
accordance with the procedures set out herein. These Terms of Use are effective until terminated by the
Site Operator, with or without cause, in the Site Operator's sole and unfettered discretion. The
disclaimers, limitations on liability, termination, interpretative provisions, your warranties and indemnities
shall survive any termination of these Terms of Use.
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