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NOTICE OF MOTION  
(Returnable October 31, 2023) 

The Respondent, Oscar Furtado, will make a Motion to the court on October 31, 2023 at 

10:00 a.m., or as soon after that time as the Motion can be heard, at 330 University Avenue, 

Toronto, Ontario. 

PROPOSED METHOD OF HEARING: The Motion is to be heard: 

☐ in writing under subrule 37.12.1 (1);
☐ in writing as an opposed motion under subrule 37.12.1 (4);
☒ in person;
☐ by telephone conference;



THE MOTION IS FOR 

1. an Order, substantially in the form of the draft Order attached as Tab "3" to this 

Motion Record, declaring that the Stoney Creek Claim (as defined herein) is valid, and directing 

KSV Restructuring Inc. in its capacity as the Court-appointed receiver (in such capacity, the 

“Receiver”) to accept the Stoney Creek Claim as a valid claim in the Claims Process (as defined 

herein).  

THE GROUNDS FOR THE MOTION ARE0. 

Background on Receivership Proceeding   

1. On the application of the Ontario Securities Commission under sections 126 and 129 of the

Ontario Securities Act, R.S.O. 1990, c. S. 5, the Ontario Superior Court of Justice (Commercial 

List) (the “Court”) granted an order (the “Receivership Order”) appointing KSV Restructuring 

Inc. as the Receiver of the assets, undertakings and properties of Stoney Creek Elfrida LP and Go-

To Stoney Creek Elfrida Inc. (together, “Stoney Creek”), among other entities. 

2. Prior to the appointment of the Receiver, Go-To Developments Holdings Inc. (“GTDH”)

and its related entities operated a real property development business. The business was conducted 

through a number of limited partnerships. GTDH is the sole shareholder in respect of each of the 

corporate general partners in the structure. 

3. Each of the limited partnerships in the structure, alone or with others, owned one or more

real properties in Ontario. For the purpose of acquiring and/or developing the applicable real 

property, each of the limited partnerships in the business structure entered into a Limited 



Partnership Agreement (“LPA”) to govern the terms of the applicable partnership and the parties’ 

respective rights and duties in relation to the partnership. 

Stoney Creek Limited Partnership Agreement 

4. Each LPA is executed by GTDH and the applicable wholly-owned entity established for

the applicable General Partner.  

5. Go-To Stoney Creek Elfrida Inc., as a general partner of Go-To Stoney Creek Elfrida LP

(in such capacity, the “General Partner”), and GTDH entered into a LPA dated October 20, 2017 

(the “Stoney Creek LPA”). 

6. The Stoney Creek LPA governs the rights and responsibilities of each of the parties in

furtherance of the acquisition and development of the properties located at Highland Road, 

Hamilton ON (PIN 17376-0025) and Upper Centennial Parkway, Hamilton, ON (PIN 17386-

0111) (the “Stoney Creek Property”).    

7. Among other terms, the Stoney Creek LPA authorizes the General Partner:

(a) to control and have full and exclusive power, authority and responsibility for the

business of the Partnership […] and to enter into the agreements reasonably

necessary to the undertaking of business on behalf of the Partnership (section 5.1);

(b) in relation to the purchase, ownership, management, development, sale or other

disposition of the Stoney Creek Property, to enter into and perform its or the

Partnership’s obligations under any agreements contemplated therein, and any

other agreements of purchase and sale, joint venture agreement, co-ownership



agreement or management agreement that, in the opinion of the General Partner is 

required in connection with the ownership and development of the Stoney Creek 

Property (section 5.3); and 

(c) to borrow funds in the name of and on the security of the assets of the Partnership

for the purpose of financing and refinancing the business and operations of the

Partnership.

Stoney Creek Loan and Guarantee 

8. In accordance with the terms of the Stoney Creek LPA, Go-To Stoney Creek Elfrida Inc.,

obtained a loan for $10,650,000 (the “Loan”) to finance the acquisition and development of the 

Stoney Creek Property. In order to secure this financing, Podesta Group Inc. and LMI Management 

Inc. (together, the “Lenders”) required a personal guarantee (the “Personal Guarantee”).  

9. In consideration of Oscar Furtado’s execution of the Personal Guarantee, on December 18,

2020, Oscar Furtado entered into the guarantee fee agreement (“Guarantee Fee Agreement”) 

with Go-To Stoney Creek Elfrida LP. 

10. The Guarantee Fee Agreement acknowledges Oscar Furtado’s entitlement, as guarantor, to

an annual guarantee fee equal to 5% of the total principal amount guaranteed under the Loan.  



Claims Process and Submission of Claim  

11. On April 7, 2022, as part of the receivership proceedings, the Court granted a claims

procedure order (the “Claims Process Order”), which provided for a process for the filing and 

determination of claims against the various receivership respondents. The claims bar date under 

the Claims Process Order was on June 2, 2022.   

12. On May 31, 2022, a claim was submitted on behalf of Oscar Furtado against Stoney Creek

in the amount of $867,769 (the “Stoney Creek Claim”). The Stoney Creek Claim was submitted 

together with the claims of GTDH, the claims of Furtado Holdings Inc., and Oscar Furtado’s other 

personal claims against other receivership respondents.  

13. The substantial majority of the Stoney Creek Claim (i.e. $867,021) is in respect of

guarantee fees owing under the Guarantee Fee Agreement.  

Notice of Disallowance  

14. On March 28, 2023, the Receiver issued its notice of disallowance (the “Notice of

Disallowance”) in respect of the Stoney Creek Claim. Pursuant to the Notice of Disallowance, the 

Receiver disallowed the Stoney Creek Claim on the following bases:   

(a) lack of disclosure of the Guarantee Fee Agreement and of the personal 

guarantee(s);

(b) its assertion that the Guarantee Fee is unreasonable; and

(c) lack of the “financial wherewithal” to pay the subject guarantees, “if called upon”.



15. In the Notice of Disallowance, the Receiver fails to point to any requirement that the

Guarantee Fee Agreement and Oscar Furtado’s execution of a personal guarantee be disclosed to 

investors. The Receiver simply disallows the claim without any reference to any applicable statute 

or legal principle.  

16. The Receiver did not put forward any evidence to suggest that the quantum of the fee under

the Guarantee Fee Agreement is unreasonable.  

17. Oscar Furtado’s financial wherewithal is irrelevant to the determination of whether the fee

provided for under the Guarantee Fee Agreement is valid and/or enforceable. 

18. Any issues related to collectability under the Personal Guarantee in the Receiver’s

hypothetical situation “if” the guarantee was called upon, is a matter of concern only for the 

contractual counterparty of the Personal Guarantee, not for the Receiver.  

19. In response to the Notice of Disallowance, and in accordance with the terms of the Claims

Process Order, Oscar Furtado submitted a Notice of Dispute, advising the Receive of his objections 

and disagreement with the Notice of Disallowance in respect of the Stoney Creek Claim. 

General 

20. Rules 1.04, 2.03, 3.02, 37 and 41of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194,

as amended, and section 106 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended; and 

21. Such further and other grounds as the lawyers may advisee.   



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

0.

(a) the Affidavit of Shallon Garrafa sworn October 2, 2023;

(b) the reports filed in this proceeding by the Receiver and the appendices thereto;

(c) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

October 2, 2023 MILLER THOMSON LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, ON Canada  M5H 3S1 

Gregory Azeff 
Tel: (416) 595-2660 
Email: gazeff@millerthomson.com 

Monica Faheim 
Tel: (416) 597-6087 
Email: mfaheim@millerthomson.com 

Lawyers for the Respondent, Oscar Furtado 
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AFFIDAVIT OF SHALLON GARRAFA 

(Sworn October 2, 2023) 

I, SHALLON GARRAFA, of the City of Niagara Falls, in the Province of Ontario, 

MAKE OATH AND SAY: 

1. I am a legal assistant with the law firm of Miller Thomson LLP, lawyers for Go-To

Developments Holdings Inc. (“GTDH”) and Oscar Furtado and as such, I have personal 

knowledge of the matters to which I herein depose.  Where the source of my information or belief 

is other than my own personal knowledge, I have identified the source and the basis for my 

information and believe it to be true. 
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2. This Affidavit is sworn in support of a motion for an order substantially in the form of the

draft order at Tab “3” to the within motion record, among other things: 

(a) declaring that the Stoney Creek Claim (as defined below) is a valid claim;

(b) directing the Receiver to admit same for the purposes of the Claims Process; and

(c) such further and other relief as this Honourable Court may deem just.

I. BACKGROUND

A. Receivership Order and Claims Process

3. Attached as Exhibit “A”  is a copy of the order of Justice Pattillo dated December 10, 2021

(the “Receivership Order”) appointing KSV Restructuring Inc. as the receiver (in such capacity, 

the “Receiver”) over the assets, undertakings and properties of Stoney Creek Elfrida LP and Go-

To Stoney Creek Elfrida Inc. (together, “Stoney Creek”), among other entities. 

B. Business Structure and Limited Partnership Agreements

4. An organizational chart in respect of GTDH is attached hereto as Exhibit “B”.

C. Stoney Creek Limited Partnership Agreement

5. Attached as Exhibit “C” is the limited partnership agreement among Go-To Stoney Creek

Elfrida Inc., as a general partner of Go-To Stoney Creek Elfrida LP (in such capacity, the “General 

Partner”), and GTDH dated October 20, 2017 (the “Stoney Creek LPA”).  
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D. Stoney Creek Loan, Security and Personal Guarantee

6. Attached as Exhibit “D” is a Commitment Letter and Amendment between Podesta Group

Inc. & LMI Management Inc. (the “Lenders”), Go-To Stoney Creek Elfrida Inc., and Oscar 

Furtado in respect of a $10,650,000 loan (“Loan”).  

7. Attached as Exhibit “E” is a copy of the record book in connection with the Loan,

including all of the final executed documents which form part of the security package provided to 

the Lenders in connection with the Loan.  

8. Attached as Exhibit “F” is a personal guarantee dated December 18, 2020 (the “Personal

Guarantee”) executed by Oscar Furtado in favour of the Lenders.    

9. Attached as Exhibit “G” is a declaration of independent legal representation received from

Oscar Furtado, executed by his spouse, Dawn Bafaro, in connection with the Loan.  

II. Guarantee Fee Agreement

10. Attached as Exhibit “H” is a guarantee fee agreement (“Guarantee Fee Agreement”)

between Oscar Furtado and Go-To Stoney Creek Elfrida LP dated December 18, 2020. 

III. Claims Process and Submission of Claim

11. On May 31, 2022, Miller Thomson LLP submitted a claim on behalf of Oscar Furtado

against Stoney Creek in the amount of $867,769 (the “Stoney Creek Claim”).  

12. The Stoney Creek Claim is contained in the proof of claim form submitted on behalf of

Oscar Furtado against various other receivership respondents. Attached as Exhibit “I” is a copy 

of the proof of claim submitted on behalf of Oscar Furtado together with select enclosures 
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submitted to the Receiver that pertain to Stoney Creek, including: a summary of the guarantee fees 

owed to Oscar Furtado by the various Receivership Respondents, and a Trial Balance ledger for 

Go-To Stoney Creek as of December 31, 2021.  

13. The documents filed with the Stoney Creek Claim comprise the following:

(a) The completed and fully executed proof of claim form;

(b) The Guarantee Fee Agreement;

(c) General Ledger for the General Partner as at December, 2021;

(d) Bank Statements for the General Partner; and

(e) Summaries and explanatory notes for each of the amounts owing to Oscar Furtado

personally.

A. Notice of Disallowance

14. On March 28, 2023, Miller Thomson LLP received from the Receiver a notice of

disallowance (the “Notice of Disallowance”) in respect of the Stoney Creek Claim. A copy of the 

Notice of Disallowance is attached as Exhibit “J”.    

15. On April 11, 2023, Miller Thomson LLP delivered a Notice of Dispute to the Receiver in

connection with the Stoney Creek Claim, a copy of which is attached as Exhibit “K”.    

B. Other Relevant Documents

16. Attached as Exhibit “L” is a copy of the audited financial statements prepared by PwC

dated December 31, 2019.     
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17. Attached as Exhibit “M” is a copy of correspondence from Miller Thomson LLP to

counsel for the Receiver, Aird Berlis LLP.  

SWORN before me at the City of 
Mississauga, in the Province of Ontario, 
this 2nd day of October, 2023 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely. SHALLON GARRAFA 

Commissioner for Taking Affidavits 
Monica Faheim 
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This is Exhibit “A” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM
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Court File No. CV-21-00673521-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE  

JUSTICE L. PATTILLO 

) 
) 
) 

FRIDAY, THE 10th 

DAY OF DECEMBER, 2021 

ONTARIO SECURITIES COMMISSION 

Applicant 
- and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO 
HOLDINGS INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO 

GLENDALE AVENUE INC., GO-TO GLENDALE AVENUE LP, GO-TO MAJOR 
MACKENZIE SOUTH BLOCK INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK 

LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK II INC., GO-TO MAJOR 
MACKENZIE SOUTH BLOCK II LP, GO-TO NIAGARA FALLS CHIPPAWA INC., 

GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO NIAGARA FALLS EAGLE 
VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, GO-TO SPADINA 

ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, GO-TO 
STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO ST. 

CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO 
VAUGHAN ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE 
LP, AURORA ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED 

Respondents 

APPLICATION UNDER SECTIONS 126 AND 129 OF THE SECURITIES ACT, R.S.O. 
1990, c. S.5, AS AMENDED 

ORDER 
(appointing Receiver) 

THIS APPLICATION, made by the Ontario Securities Commission ("OSC") for an 

Order pursuant to sections 126 and 129 of the Securities Act, R.S.O. 1990, c. S.5, as amended (the 
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"Act"), appointing KSV Restructuring Inc. ("KSV") as receiver and manager (in such capacity, 

the "Receiver") without security, of the real property listed on Schedule "A" hereto (the "Real 

Property") and all the other assets, undertakings and properties of each of the parties listed on 

Schedule "B" hereto (the "Receivership Respondents"), was heard this day by judicial 

videoconference via Zoom due to the COVID-19 emergency. 

ON READING the affidavit of Stephanie Collins sworn December 6, 2021 and the 

exhibits thereto (the “Collins Affidavit”), and on hearing the submissions of counsel for the OSC 

and counsel for the Respondents, and on reading the consent of KSV to act as the Receiver, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the notice of application and the 

application record is hereby abridged and validated so that this application is properly returnable 

today and hereby dispenses with further service thereof.   

FREEZE DIRECTIONS 

2. THIS COURT ORDERS that the Freeze Directions issued by the OSC to Oscar Furtado 

and RBC Direct Investing on December 6, 2021, copies of which are attached at Schedule “C” 

hereto, shall continue until further order of this Court or until the OSC revokes the Freeze 

Directions or consents to release funds, securities or property from the Freeze Directions. 

APPOINTMENT 

3. THIS COURT ORDERS that pursuant to section 129 of the Act, KSV is hereby appointed 

Receiver, without security, of the Real Property and all the other assets, undertakings and 

properties of each of the Receivership Respondents, including all of the assets held in trust or 

required to be held in trust by or for any of the Receivership Respondents, or by their lawyers, 

agents and/or any other Person (as defined below), and all proceeds thereof (together with the Real 

Property, the "Property"). 
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RECEIVER’S POWERS 

4. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:   

(a) to take possession of and exercise control over the Property and any and all 

proceeds, receipts and disbursements arising out of or from the Property; 

(b) to receive, preserve and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent security 

personnel, the taking of physical inventories and the placement of such 

insurance coverage as may be necessary or desirable; 

(c) to manage, operate and carry on the business of any of the Receivership 

Respondents, including the powers to enter into any agreements, incur any 

obligations in the ordinary course of business, cease to carry on all or any 

part of the business or cease to perform any contracts of any of the 

Receivership Respondents; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of any of the Receivership 

Respondents or any part or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter owing 

to any of the Receivership Respondents and to exercise all remedies of any 
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of the Receivership Respondents in collecting such monies, including, 

without limitation, to enforce any security held by any of the Receivership 

Respondents; 

(g) to settle, extend or compromise any indebtedness owing to any of the 

Receivership Respondents; 

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of any of the Receivership Respondents, for any 

purpose pursuant to this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to any of the Receivership Respondents, the Property 

or the Receiver, and to settle or compromise any such proceedings. The 

authority hereby conveyed shall extend to such appeals or applications for 

judicial review in respect of any order or judgment pronounced in any such 

proceeding; 

(j) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and negotiating 

such terms and conditions of sale as the Receiver in its discretion may deem 

appropriate; 

(k) with the approval of this Court, to sell, convey, transfer, lease or assign the 

Property or any part or parts thereof out of the ordinary course of business, 

and, in each such case, notice under subsection 63(4) of the Ontario 

Personal Property Security Act or section 31 of the Ontario Mortgages Act, 

as the case may be, shall not be required; 

(l) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property;    
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(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

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

Property against title to any of the Property; 

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental or regulatory authority and any renewals 

thereof for and on behalf of and, if thought desirable by the Receiver, in the 

name of any of the Receivership Respondents; 

(p) to enter into agreements with any trustee in bankruptcy appointed in respect 

of any of the Receivership Respondents, including, without limiting the 

generality of the foregoing, the ability to enter into occupation agreements 

for any property owned or leased by any of the Receivership Respondents;  

(q) to exercise any shareholder, partnership, joint venture or other rights which 

any of the Receivership Respondents may have;  

(r) to examine under oath any person the Receiver reasonably considers to have 

knowledge of the affairs of the Receivership Respondents, including, 

without limitation, any present or former director, officer, employee or any 

other person registered or previously registered with the OSC or subject to 

or formerly subject to the jurisdiction of the OSC or any other regulatory 

body respecting or having jurisdiction over any of the Property and the 

affairs of any of the Receivership Respondents; and 

(s) to take any steps reasonably incidental to the exercise of these powers or the 

performance of any statutory obligations, 
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Receivership Respondents, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

5. THIS COURT ORDERS that (i) each of the Receivership Respondents, (ii) all of their 

current and former directors, officers, employees, agents, accountants, legal counsel and 

shareholders, and all other persons acting on their instructions or behalf, and (iii) all other 

individuals, firms, corporations, governmental bodies or agencies, or other entities having notice 

of this Order (all of the foregoing, collectively, being "Persons" and each being a "Person") shall 

forthwith advise the Receiver of the existence of any Property in such Person's possession or 

control, shall grant immediate and continued access to the Property to the Receiver, and shall 

deliver all such Property to the Receiver upon the Receiver's request.  

6. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

required, to take possession and control of any monies, funds, deposit instruments, securities, or 

other Property held by or in the name of any of the Receivership Respondents, or by any third 

party for the benefit of any of the Receivership Respondents. 

7. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting records, 

and any other papers, records and information of any kind related to the business or affairs of any 

of the Receivership Respondents, or the Property, and any computer programs, computer tapes, 

computer disks, or other data storage media containing any such information (the foregoing, 

collectively, the "Records") in that Person's possession or control, and shall provide to the 

Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the 

Receiver unfettered access to and use of accounting, computer, software and physical facilities 

relating thereto, provided however that nothing in this paragraph 7 or in paragraph 8 of this Order 

shall require the delivery of Records, or the granting of access to Records, which may not be 

disclosed or provided to the Receiver due to the privilege attaching to solicitor-client 

communication or due to statutory provisions prohibiting such disclosure. 
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8. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and providing 

the Receiver with any and all access codes, account names and account numbers that may be 

required to gain access to the information. 

9. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled to 

have a representative present in the leased premises to observe such removal and, if the landlord 

disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease, 

such fixture shall remain on the premises and shall be dealt with as agreed between any applicable 

secured creditors, such landlord and the Receiver, or by further Order of this Court upon 

application by the Receiver on at least two (2) days’ notice to such landlord and any such secured 

creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

10. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.    
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NO PROCEEDINGS AGAINST ANY OF THE RECEIVERSHIP RESPONDENTS OR 
THE PROPERTY 

11. THIS COURT ORDERS that no Proceeding against or in respect of any of the 

Receivership Respondents or the Property shall be commenced or continued except with the 

written consent of the Receiver or with leave of this Court and any and all Proceedings currently 

under way against or in respect of any of the Receivership Respondents or the Property are hereby 

stayed and suspended pending further Order of this Court, provided that nothing herein shall 

prevent the commencement or continuation of any investigation or proceedings in respect of the 

Receivership Respondents, or any of them, by or before the OSC and its enforcement staff. 

NO EXERCISE OF RIGHTS OR REMEDIES  

12. THIS COURT ORDERS that all rights and remedies against any of the Receivership 

Respondents, the Receiver or affecting the Property are hereby stayed and suspended except with 

the written consent of the Receiver or leave of this Court, provided however that this stay and 

suspension does not apply in respect of any "eligible financial contract" as defined in the 

Bankruptcy and Insolvency Act (Canada) (the "BIA"), and further provided that nothing in this 

paragraph shall (i) empower the Receiver or the Receivership Respondents to carry on any 

business which the Receivership Respondents are not lawfully entitled to carry on, (ii) exempt the 

Receiver or the Receivership Respondents from compliance with statutory or regulatory provisions 

relating to health, safety or the environment, (iii) prevent the filing of any registration to preserve 

or perfect a security interest, or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

13. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence 

or permit in favour of or held by any of the Receivership Respondents, without written consent of 

the Receiver or leave of this Court. 

CONTINUATION OF SERVICES 

14. THIS COURT ORDERS that all Persons having oral or written agreements with any of 

the Receivership Respondents or statutory or regulatory mandates for the supply of goods and/or 

services, including without limitation, all computer software, communication and other data 
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services, centralized banking services, payroll services, insurance, transportation services, utility 

or other services to any of the Receivership Respondents are hereby restrained until further Order 

of this Court from discontinuing, altering, interfering with or terminating the supply of such goods 

or services as may be required by the Receiver, and that the Receiver shall be entitled to the 

continued use of the Receivership Respondents’ current telephone numbers, facsimile numbers, 

internet addresses and domain names, provided in each case that the normal prices or charges for 

all such goods or services received after the date of this Order are paid by the Receiver in 

accordance with normal payment practices of the Receivership Respondents or such other 

practices as may be agreed upon by the supplier or service provider and the Receiver, or as may 

be ordered by this Court.   

RECEIVER TO HOLD FUNDS 

15. THIS COURT ORDERS that all funds, monies, cheques, instruments and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including, without limitation, the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court.  

EMPLOYEES 

16. THIS COURT ORDERS that all employees of the Receivership Respondents, if any, 

shall remain the employees of the Receivership Respondents until such time as the Receiver, on 

the Receivership Respondents’ behalf, may terminate the employment of such employees.  The 

Receiver shall not be liable for any employee-related liabilities, including any successor employer 

liabilities as provided for in section 14.06(1.2) of the BIA, other than such amounts as the Receiver 

may specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5) or 

81.6(3) of the BIA or under the Wage Earner Protection Program Act. 
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PIPEDA AND ANTI-SPAM LEGISLATION 

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

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and to 

their advisors, but only to the extent desirable or required to negotiate and attempt to complete one 

or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to whom such 

personal information is disclosed shall maintain and protect the privacy of such information and 

limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale, 

shall return all such information to the Receiver, or in the alternative destroy all such information.  

The purchaser of any Property shall be entitled to continue to use the personal information 

provided to it, and related to the Property purchased, in a manner which is in all material respects 

identical to the prior use of such information by the Receivership Respondents, and shall return all 

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

destroyed.  

18. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and 

their counsel are at liberty to serve or distribute this Order, any other materials and orders as may 

be reasonably required in this proceeding, including any notices, or other correspondence, by 

forwarding true copies thereof by electronic message to such other interested stakeholders in this 

proceeding and their counsel and advisors.  For greater certainty, any such distribution or service 

shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements 

within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 

81000-2-175 (SOR/DORS). 

LIMITATION ON ENVIRONMENTAL LIABILITIES 

19. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or collectively, 

"Possession") of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of 

a substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste 
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or other contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Protection Act, the Ontario Water Resources Act or the Ontario 

Occupational Health and Safety Act and regulations thereunder (the "Environmental 

Legislation"), provided however that nothing herein shall exempt the Receiver from any duty to 

report or make disclosure imposed by applicable Environmental Legislation.  The Receiver shall 

not, as a result of this Order or anything done in pursuance of the Receiver's duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

20. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.  

RECEIVER'S ACCOUNTS 

21. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise 

ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver 

shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as 

security for such fees and disbursements, both before and after the making of this Order in respect 

of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in 

favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.   

22. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby 

referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 
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23. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates and 

charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

24. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider 

necessary or desirable, provided that the outstanding principal amount does not exceed 

$250,000.00 (or such greater amount as this Court may by further Order authorize) at any time, at 

such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and is 

hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 

security for the payment of the monies borrowed, together with interest and charges thereon, in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in 

favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set 

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 

25. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

26. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates 

substantially in the form annexed as Schedule "D" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order. 

27. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

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

28. THIS COURT ORDERS that the OSC is authorized to redact any Personal Information 

(as defined below) contained in the exhibits to the Collins Affidavit (as so redacted, the “Redacted 

Exhibits”) and file with the Court the Collins Affidavit with the Redacted Exhibits. “Personal 

Information” means information about an identifiable individual, including, but not limited to, the 

following: (i) social insurance number; (ii) driver’s license number; (iii) passport number; (iv) 

license plate number; (v) health plan number; (vi) date of birth; (vii) address (not including city or 

province); (viii) telephone number; and (ix) bank or trading account number (including a joint 

account). For greater certainty, “Personal Information” does not include an individual’s name or 

the title, contact information, or designation of an individual in a business, professional, or official 

capacity.  

29. THIS COURT ORDERS that the OSC shall file with the Court the Collins Affidavit 

without exhibits pending filing of the Redacted Exhibits with the Court. The OSC shall file the 

Redacted Exhibits with the Court as soon as reasonably practicable.  

30. THIS COURT ORDERS that the OSC is authorized to deliver the Collins Affidavit 

containing the unredacted exhibits to each of the following parties and its respective lawyers: the 

Receiver and the Respondents (each such party, a “Recipient”). Each Recipient shall keep the 

unredacted exhibits to the Collins Affidavit confidential and shall not disclose the unredacted 

exhibits to the Collins Affidavit to any other party without further order of the Court.  

31. THIS COURT ORDERS that the unredacted exhibits to the Collins Affidavit shall be 

sealed, kept confidential and shall not form part of the public record pending further Order of the 

Court.  

SERVICE AND NOTICE 

32. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service.  Subject to Rule 17.05 of the Rules of Civil 
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Procedure (the "Rules") this Order shall constitute an order for substituted service pursuant to 

Rule 16.04 of the Rules.  Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, 

service of documents in accordance with the Protocol will be effective on transmission.  This Court 

further orders that a Case Website shall be established in accordance with the Protocol with the 

following URL: https://www.ksvadvisory.com/experience/case/go-to.  

33. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding a notice with a link to the Case Website by email, ordinary mail, courier, personal 

delivery or facsimile transmission to the Receivership Respondents’ creditors or other interested 

parties at their respective addresses as last shown on the records of the Receivership Respondents 

and that any such service or distribution by email, courier, personal delivery or facsimile 

transmission shall be deemed to be received on the next business day following the date of 

forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.  

GENERAL 

34. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for 

advice and directions in the discharge of its powers and duties hereunder. 

35. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting 

as a trustee in bankruptcy of any of the Receivership Respondents. 

36. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

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

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Receiver, as an officer of this Court, as 

may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in 

carrying out the terms of this Order.  

37. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 
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for the recognition of this Order and for assistance in carrying out the terms of this Order, and that 

the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

38. THIS COURT ORDERS that the Receiver may engage as its legal counsel Aird & Berlis 

LLP, notwithstanding that Aird & Berlis LLP has had an advisory role with respect to the OSC in 

connection with this proceeding. 

39. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may order. 

40. THIS COURT ORDERS that this Order is effective from the date on which it is made, 

and is enforceable without any need for entry and filing. 

 

________________________________________
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SCHEDULE "A" 
REAL PROPERTY 

1. 527 Glendale Avenue 
St. Catharines, ON  
PIN: 46415-0949 

 
2. 185 Major MacKenzie Drive East  

Richmond Hill, ON  
PIN: 03139-0047 

 
3. 197 Major MacKenzie Drive East  

Richmond Hill, ON  
PIN: 03139-0049 

 
4. 209 Major MacKenzie Drive East  

Richmond Hill, ON  
PIN: 03139-0051 
 

5. 191 Major MacKenzie Drive East  
Richmond Hill, ON  
PIN: 03139-0048 

 
6. 203 Major MacKenzie Drive East  

Richmond Hill, ON  
PIN: 03139-0050 

 
7. 215 Major MacKenzie Drive East  

Richmond Hill, ON  
PIN: 03139-0052 
 

8. 4210 Lyons Creek Road 
Niagara Falls, ON  
PIN: 64258-0110 

 
9. 4248 Lyons Creek Road 

Niagara Falls, ON  
PIN: 64258-0713 

 
10. 2334 St. Paul Avenue 

Niagara Falls, ON  
PIN: 64269-0559 
 

11. 355 Adelaide Street West 
Toronto, ON  
PIN: 21412-0150 
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12. 46 Charlotte Street 

Toronto, ON  
PIN: 21412-0151 
 

13. Highland Road 
Hamilton, ON  
PIN: 17376-0025 

 
14. Upper Centennial Parkway 

Hamilton, ON  
PIN: 17376-0111 
 

15. 19 Beard Place 
St. Catharines, ON  
PIN: 46265-0022 
 

16. 7386 Islington Avenue 
Vaughan, ON  
PIN: 03222-0909 
 

17. 4951 Aurora Road 
Stouffville, ON  
PIN: 03691-0193 
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SCHEDULE "B" 
RECEIVERSHIP RESPONDENTS 

1. GO-TO DEVELOPMENTS HOLDINGS INC. 

2. FURTADO HOLDINGS INC. 

3. GO-TO DEVELOPMENTS ACQUISITIONS INC. 

4. GO-TO GLENDALE AVENUE INC. 

5. GO-TO GLENDALE AVENUE LP 

6. GO-TO MAJOR MACKENZIE SOUTH BLOCK INC. 

7. GO-TO MAJOR MACKENZIE SOUTH BLOCK LP 

8. GO-TO MAJOR MACKENZIE SOUTH BLOCK II INC. 

9. GO-TO MAJOR MACKENZIE SOUTH BLOCK II LP 

10. GO-TO NIAGARA FALLS CHIPPAWA INC. 

11. GO-TO NIAGARA FALLS CHIPPAWA LP 

12. GO-TO NIAGARA FALLS EAGLE VALLEY INC. 

13. GO-TO NIAGARA FALLS EAGLE VALLEY LP 

14. GO-TO SPADINA ADELAIDE SQUARE INC. 

15. GO-TO SPADINA ADELAIDE SQUARE LP 

16. GO-TO STONEY CREEK ELFRIDA INC. 

17. GO-TO STONEY CREEK ELFRIDA LP 

18. GO-TO ST. CATHARINES BEARD INC. 

19. GO-TO ST. CATHARINES BEARD LP 

20. GO-TO VAUGHAN ISLINGTON AVENUE INC. 

21. GO-TO VAUGHAN ISLINGTON AVENUE LP 

22. AURORA ROAD LIMITED PARTNERSHIP 

23. 2506039 ONTARIO LIMITED
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SCHEDULE "C" 
FREEZE DIRECTIONS 

 
See attached. 
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SCHEDULE "D" 
RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that KSV Restructuring Inc., the receiver and manager (the 

"Receiver") of the real property listed on Schedule "A" of the Receivership Order (as defined 

below) (the "Real Property") and all the other assets, undertakings and properties of each of the 

parties listed on Schedule "B" of the Receivership Order (the "Receivership Respondents"), 

including all of the assets held in trust or required to be held in trust by or for any of the 

Receivership Respondents, or by their lawyers, agents and/or any other Person (as defined in the 

Receivership Order), and all proceeds thereof (together with the Real Property, the "Property"), 

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated 

the 9th day of December, 2021 (the "Receivership Order") made in an application having Court 

file number CV-21-00673521-00CL, has received as such Receiver from the holder of this 

certificate (the "Lender") the principal sum of $___________, being part of the total principal sum 

of $250,000.00 which the Receiver is authorized to borrow under and pursuant to the Receivership 

Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

cent above the prime commercial lending rate of Bank of _________ from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Receivership Order, 

together with the principal sums and interest thereon of all other certificates issued by the Receiver 

pursuant to the Receivership Order or to any further order of the Court, a charge upon the whole 

of the Property, in priority to the security interests of any other person, but subject to the priority 

of the charges set out in the Receivership Order and in the Bankruptcy and Insolvency Act, and the 

right of the Receiver to indemnify itself out of such Property in respect of its remuneration and 

expenses. 
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4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the holder 

of this certificate. 

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Receivership Order and as authorized by any further or other 

order of the Court. 

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum 

in respect of which it may issue certificates under the terms of the Receivership Order. 

DATED the _____ day of ______________, 20__. 

 

 KSV Restructuring Inc., solely in its capacity as 
Receiver of the Property, and not in its personal 
capacity  

  Per:  
   Name:  
   Title:  
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ONTARIO SECURITIES COMMISSION                                                   GO-TO DEVELOPMENTS HOLDINGS INC., ET AL. 
 
Applicant                                                                                                              Respondents  

 
 

 Court File No. CV-21-00673521-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 

ORDER 
(appointing Receiver) 

 
Ontario Securities Commission 
20 Queen Street West, 22nd Floor 

Toronto, ON  M5H 3S8 

Erin Hoult (LSO No. 54002C) 
Tel.: (416) 593-8290 
Email: ehoult@osc.gov.on.ca 
 
Lawyers for the Ontario Securities Commission 
 

 
46695912.5 
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This is Exhibit “B” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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10223-0000006-1 

Corporate Structure 

® GO —TO 
DEVELOPMENTS 

4951 Aurora 527 Glendale 185, 197 & 209 Major 191, 203 & 215 
2410 & 4248 Lyons 2334 Saint Paul Stoney Creek, 

Road, Avenue, St. Mackenzie Drive East, Major Mackenzie 
Creek Rd. Niagara Avenue, Niagara Hamilton 

Richmond Hill, ON Drive East, Richmond g g 
Stouffville, ON Catharines, ON Hill, ON Falls, ON Falls, ON 

Information as of April 10th2019 

7386 Islington 19 Beard PI, St. 355 Adelaide St W 
Avenue, Catharines & 
Vaughan 46 Charlotte St 

Toronto, ON 
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This is Exhibit “C” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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This is Exhibit “D” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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Podesta Group Inc.; and December.  8th , 2020 

L M I Management Inc. 

c/o 
Frank M. Raso* Law Office 
436 Aberdeen Avenue 
Hamilton, ON; L8P 2S2 
frank@rasolaw.ca  
tel 905.528-1528 

*Professional Corporation

AMENDED MORTGAGE COMMITMENT- DEC 8
th

/2020

Between 

Podesta Group Inc. (as to a 75% interest) & L M I Management Inc. (as to a 25% interest) , 

hereinafter referred to collectively  as the Lender ; 

and 

Go-To Stoney Creek Elfrida Inc. as general partner for “Go-To Stoney Creek Elfrida LP 
hereinafter referred collectively  as the Borrower   

and  

Oscar Furtado,     hereinafter referred to as the Guarantor 

DETAILS OF FINANCING 

Primary Security: 1
st

 Priority Charge over:

Legal Description:  

Parcel 1: PIN 17376-0025 (LT); Pt LT 24 Con 8 Saltfleet; Part 1 

62R2499 except Pt 1 62R7604; Stoney Creek, City of Hamilton 

Parcel 2: : PIN 17376-0111  (LT); Pt LT 24 Con 8 Saltfleet; Parts 1, 

2 & 3  62R1954  Stoney Creek,  City of Hamilton 

(The lands collectively referred to as the “Primary Properties”  and 

the security  referred to collectively  as “the Lender’s Charge”). 

Collateral 2
nd

 Charge: *2354 Salcome Drive, Oakville, ON; L6H 7N3

Summary 

Principal Amount:  **$9,466,666.67  

Interest Rate:  9.0%   per year  

Amortization:  N/A- Interest only  

Term:  20 months 

Closing Date: December 1
st

, 2020

Interest Adj. Date:   December 1
st

, 2020

Monthly Payment:    $71,000.00 (Interest Only payments) 

Payment Dates: First day of each month 

First Payment: January 1
st

, 2021

Last Payment August 1
st

, 2022

Calculation Period:  Monthly     

Interest Reserve:  $1,420,000.00    

Lender’s Fee $   106,500.00 

Broker Fee (Silenzi) $   186,375.00 

Broker Fee (FMR PC)   $   126,500.00 
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PROVISIONS AND CONDITIONS OF MORTGAGE 

** 
A/  Funds shall be advanced as follows: 

The principal sum of  $9,466,666.67 shall be advanced on closing  with an additional 

$1,183,333.33 (“the additional advance” ) to be advanced on the date that is the earlier of: 

i) receipt of a postponement by FANN Mortgage Administrators Inc., in its capacity as
Court- Appointed Trustee of Building & Development Mortgages Canada Inc.
(hereinafter “FAAN”) of its charge(s) registered against the Primary  Properties to the

additional advance of $1,183,333.33   (and amended Lender’s Charge) ; or

ii) receipt of a discharge of the FAAN charge registered against the Primary Properties.

The Borrower shall further be required to secure postponements or discharges of any charges 

registered subsequent to the within charge prior the funding of the additional advance. 

In the event neither event occurs prior to the term of the mortgage expiring (August 1
st
, 2022), no

such additional advance shall be provided by the Lender. 

B/   Agreement to Amend Charge 

Upon the occurrence of either of the events described in A/ i) or ii)  above, the additional advance 
shall be reflected in an Agreement to Amend Charge wherein the following amendments shall be 
evidenced: 

i) the total principal loan amount shall be amended to  $10,650,000.00;
ii) the interest on the total principal loan amount shall be reduced to 8% per year;
iii)  the term shall be amended such that it is extended by 16 months thus maturing on

December 1
st
, 2023; and

iv) the additional advance  of $1,183,333.33 shall be held by the Solicitor for the Lender
as an interest reserve for the extended term of the mortgage and  the monthly accruals
shall be paid to the Lender on the monthly due date.

This Commitment is conditional upon: 

1) Oscar Furtado to provide his personal guarantee in relation to all obligations and sums
secured herein in such form as may be acceptable to the Lender;

2) Payout and discharge of  the existing EMPIRICAL CAPITAL CORP. charge(s) secured
against the Primary Properties;

3) With respect to the first of advance of $9,466,666.67  :

i) the postponement by FAAN to the Lender’s Charge of its charge(s) registered against
the Primary Properties;

ii) the  postponement by FAAN to the  charges in favour of  2106622 Ontario Ltd. and
Vlasta Bukovsky   (herein  referred to as the  “VTB Charges”)  ;

4) The pay down of the  VTB Charges  such that the total outstanding  balance  of the said VTB
Charges as at funding of the said initial advance shall be $1,700,000.00;

5) The discharge of the said VTB Charges or the postponement of same in favour of Lender’s
Charge;
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6) Solicitor for Lender to holdback an interest reserve for full term of mortgage loan in the amount 
of $1,420,000.00 and shall pay the Lender the interest payments on each due date as set out 
in the within Commitment and the registered Charge. 
 

7) The loan shall be fully open and thus provided the Borrower is not in default  under the terms 
of the Lender’s Charge, it shall have the right at any time prior to the expiration of the term to 
prepay the principal balance secured hereunder  in part or in full at any time without penalty or 
bonus.  In the event prepayment occurs in full, then any unaccrued interest shall be credited or 
returned to the Borrower at the time of the full payout of amounts due under the Charge. 

 
 
8) Spouse of Oscar Furtado (if applicable) shall receive independent legal representation prior to 

execution of Charge or  Consent related to Charge over 2354 Salcome Drive, Oakville, ON; 
 
9) Lender to commission a certified appraisal of the property  2354 Salcome Drive, Oakville, ON 

at the borrower’s expense which expense shall be reasonable relative  to the service being 
commissioned; 
 

10) Borrower/Guarantor to provide mortgage statement (s) for information purposes  in relation to 
any encumbrances registered or secured against 2354 Salcome Drive, Oakville, ON; 
 

11) Mortgage balances and appraisal referenced at 7) and 8) above to establish that there is 
currently at least $1.5 m in equity in 2354 Salcome Drive, Oakville, ON; 
 

12) The Lender acknowledges that value of  2354 Salcome Drive, Oakville, ON may fluctuate 

during the term of this mortgage loan and same shall not give rise to default of the Charge or 
loan obligations; 
 
 

13) The Lender covenants that it shall postpone to any bank loan and/or  home line facility 
secured against 2354 Salcome Drive, Oakville, ON  to ensure that the Borrower/Guarantor has 
access to any credit facilities secured thereunder provided that the said credit facilities do not 
exceed a principal balance of $1m.     
 

14) Nothing herein shall prevent the Lender from agreeing to postpone to a credit facility having a 
balance of greater than $1m but the Lender shall retain this discretion to be exercised 
reasonably having regard to the then current value of 2354 Salcome Drive, Oakville, ON; 
 

15) The Borrower/Guarantor shall ensure municipal taxes in relation to all of the above noted 
security properties shall be paid in full and are maintained up to date.  The Borrower 
/Guarantor shall provide proof of same on an annual basis to the Lender; 

 
16)  This Commitment is subject to the Lender’s standard legal/due diligence; 
 
17) The following shall be deducted from the mortgage advance: 
 

a) The payout of all mortgages as required under this Commitment; 
b) IAD Amount if applicable; 
c) Lenders’ and Brokers’ Fees noted above; 
d) Lenders’ legal fees and related disbursement and HST; 
e) Interest reserve covering the full term of the mortgage loan ; 

 
 
 

18) The Mortgage shall be subject  to the Lender’s Standard Charge terms and reasonable 
additional terms and provisions  which shall form part of the registered Charge and provided to 
the Borrower’s solicitor  prior to registration of same. 
 
 
I (we) the undersigned Applicants understand and accept the terms of this mortgage loan as 
stated herein, and agree to fulfill the conditions of approval to the Lender’s satisfaction.  I (we) 
further certify that the information herein and the information provided during the mortgage 
application process is true and correct.  
 
 
 
 
[REST OF PAGE LEFT INTENTIONALLY BLANK] 
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Borrower’s Acceptance : 

 

Dated at Oakville this      day of December, 2020 

 

        Go-To Stoney Creek Elfrida Inc. as general  

        partner for “Go-To Stoney Creek Elfrida LP 

 

         
Per:        

 

                     ___________________________ 

         Oscar Furtado 
         I have authority to bind the Corporation and  
         the Partnership    

 

Guarantor’s Acceptance 

 

Dated at Oakville this     day of December 2020 

 

          

                         _______________________      

           Oscar Furtado, Guarantor 

 

  

 

Lenders’ Offer: 

  

Podesta Group Inc. 
Per: 

 

    

       ______________________________ 

       Rosetta Raso, President 
        I have authority to bind the Corporation 
        December 8

th
 2020 

 
 
 

L M I Management Inc. 
Per: 

 
      

       ______________________________ 

       Luana Raso, President 
        I have authority to bind the Corporation 

December 8
th

, 2020          

8th 

8th 
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This is Exhibit “E” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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Torkin Manes LLP
Barristers & Solicitors
151 Yonge Street, Suite 1500
Toronto, Ontario M5C 2W7

Tel: 416-863-1188
Fax: 416-863-0305
www.torkinmanes.com

Stephanie Eiley
Direct Tel: 416-777-5439
Direct Fax: 1-888-732-6509
seiley@torkinmanes.com

Our File No: 39079.0007

September 28, 2021

VIA ZENDTO

Go-To Stoney Creek Elfrida Inc.
1267 Cornwall Road
Suite 201
Oakville, ON L6J 7T5

Attention: Oscar Furtado

Dear Sirs:

Re: Go-To Stoney Creek Elfrida LP by its general partner Go-To Stoney Creek Elfrida 
Inc. (the “Borrower”), first mortgage loan from Podesta Group Inc. & L M I 
Management Inc. (the “Lender”) secured over the lands municipally known as 
70 and 85 Upper Centennial Parkway, Stoney Creek, Ontario (the “Property”), as 
guaranteed by Oscar Furtado pursuant to a commitment letter dated November 2, 
2020 (“Commitment Letter”), as amended from time to time

I am pleased to report that the above transaction was completed on December 18, 2020.

SUMMARY OF LOAN TRANSACTION

We were instructed to act on behalf of the Borrower with regard to the completion of a loan from 
the Lender.  This loan is secured by a first mortgage registered in favour of the Lender on the 
Property. 

We confirm that we received instructions to proceed in accordance with the Commitment Letter 
issued by the Lender.

We were instructed to perform the searches usually conducted in connection with a transaction of 
this kind as more particularly set out hereafter.

PARTICULARS OF LOAN

The Borrower has given a first mortgage to the Lender which was registered in the Land Titles 
Division of the Region of Wentworth Land Titles Office (No. 62) on December 18th, 2020 as 
Instrument No. WE1478209 (the “Mortgage”).  The following is a summary of the mortgage 
particulars:

Principal: $10,650,000.00 
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Interest Rate: 8.00% per annum

Monthly payments: $71,000.00

Maturity Date: December 1, 2023

Prepayment: During the term of this Charge and provided the Borrower is not in default, 
the Borrower shall have the privilege of prepaying the loan in part in full at any time without bonus 
or penalty. In the event prepayment occurs in full, then unaccrued interest shall be returned to the 
Borrower at the time of the full payout of amounts due under the Mortgage

An interest reserve of $2,556,000.00 was held back by the Lender to be applied towards monthly 
interest payments.

COLLATERAL SECURITY

As collateral security, the Guarantor has given a second mortgage to the Lender which was 
registered against the property municipally known as 2354 Salcome Drive, Oakville, Ontario in 
the Land Titles Division of the Halton Registry Office (No. 20) on December 18 th, 2020 as 
Instrument No. HR1753113.  The following is a summary of the mortgage particulars:

Principal: $10,650,000.00 

Interest Rate: 8.00% per annum

Monthly payments: $71,000.00

Maturity Date: December 1, 2023 

Payment or default under this charge shall constitute payment or default under the Mortgage and 
when the Mortgage is discharged, this collateral mortgage shall be discharged as well.

ADVANCE OF FUNDS

In accordance with your approval, the Lender advanced the total sum of $10,650,000.00.  The 
mortgage advance was paid to refinance the Property as follows:

Gross Advance $10,650,000.00

Less:

To discharge previous 1st mtg Empirical Capital Corp. 5,923,140.65
(to 12/18/2020 including solicitor’s fee)

To pay-down previous 2nd VTB (Bukovsky) 542,424.25
(to 12/17/2020)

To pay-down previous 2nd VTB (2016622 Ont Inc.) 475,625.26
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(to 12/17/2020)

To Interest Reserve Holdback 2,556,000.00

To Lenders Fees 106,500.00

To Dominion Lending East Street Mortgage Brokers Fee 186,375.00

To  FMR PC Broker Fee 126,500.00

To  ILR Fee (Common Law Spouse) – Kadish Law 678.00

To  FMR PC Total Legal Fees, Disbursements and HST* 5,649.11

To  Title Insurance Premium 6,630.12

To  Go-To Stoney Creek Elfrida Inc. as general partner of 720,477.61
       Go-To Stoney Creek Elfrida LP

SECURITY

As security for the loan, the Borrower executed and delivered on closing the following security 
documents. We refer you specifically to each of the documents delivered by the Borrower to 
appreciate all of their terms and conditions:

a) Charge by Partnership

We refer you specifically to the Mortgage to review its provisions and additional provisions.

b) Guarantee and Postponement of Claim

As additional security, the Guarantor executed a separate guarantee.  Pursuant to this document, 
the Guarantor promised to pay to the Lender all monies owing from time to time by the Borrower 
to the Lender.  In addition, all debts owing by the Borrower to the Guarantor are assigned and 
postponed in favour of the Lender.  

ANCILLARY DOCUMENTS

Ancillary to the above security documents, we obtained the following documents:

a) Acknowledgement and Direction

In this Acknowledgement, the Borrower acknowledged reviewing the electronic version of the 
documents attached thereto and authorized the Lender’s solicitors to register the documents.
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b) Declaration of Possession

Oscar Furtado, as officer of the Borrower, signed a statutory declaration, confirming various 
information to the best of his knowledge.  We confirm that we reviewed this document with you 
prior to you executing it and verified the accuracy of the statements contained therein.  We refer 
you to the Declaration of Possession to appreciate all of its terms.

FIRE INSURANCE

We confirm that prior to closing you delivered a copy of a Certificate of Insurance to the Lender
confirming that an all risk policy has been placed on the Property and the Lender was satisfied 
with same.

The Lender’s interest is noted on this policy.  We have not reviewed the policy of insurance itself 
and render no opinion on the adequacy or appropriateness of the coverage obtained.  It will be your 
responsibility to ensure that the insurance policy is kept in good standing and is renewed and your 
interest continues to be shown thereon.

ENCLOSURES

We are enclosing all of the documents listed in the index in our reporting book herein.  

I trust that the above reporting letter meets with your approval and if you should have any 
questions, please feel free to contact us.

Yours truly,

TORKIN MANES LLP

Per:

Stephanie Eiley
SE/rh
Enclosures
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“Borrower” means Go-To Stoney Creek Elfrida LP by its general partner Go-To Stoney Creek 
Elfrida Inc. 

“Guarantors” means Oscar Furtado 

“Lender” means Podesta Group Inc. and L M I Management Inc.

“Property” means 70 and 85 Upper Centennial Parkway, Stoney Creek

DOCUMENT INDEX
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Registered Discharge of Charge re Bukovsky, Instrument No. WE1478242 ............................ 9

Registered Discharge of Charge (Lesdow), Instrument No. WE1474842 ................................. 10

Registered PPSA 3A Verification (Discharge), file number 757815894................................... 11

CLOSING DOCUMENTS

Acknowledgement and Direction re Charge (Elfrida Properties) ............................................. 12

Acknowledgement and Direction re Charge (2354 Salcome).................................................... 13

Acknowledgement and Direction re Postponement of Interest from FAAN ............................. 14
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GO-TO STONEY CREEK ELFRIDA LP 
BY ITS GENERAL PARTNER 

GO-TO STONEY CREEK ELFRIDA INC. 

LOAN FROM PODESTA GROUP INC. AND L M I 
MANAGEMENT INC.

GUARANTEED BY OSCAR FURTADO 

70 AND 85 UPPER CENTENNIAL PARKWAY, 
STONEY CREEK
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Podesta Group Inc.; and         December.  8th , 2020 

L M I Management Inc. 

 

c/o 
Frank M. Raso* Law Office  
436 Aberdeen Avenue 
Hamilton, ON; L8P 2S2 
frank@rasolaw.ca   
tel 905.528-1528 
 
*Professional Corporation  

  

 

AMENDED MORTGAGE COMMITMENT- DEC 8
th

/2020 
 
 

Between 

 

 

Podesta Group Inc. (as to a 75% interest) & L M I Management Inc. (as to a 25% interest) ,  

hereinafter referred to collectively  as the Lender ; 
 
and 

 

Go-To Stoney Creek Elfrida Inc. as general partner for “Go-To Stoney Creek Elfrida LP 
hereinafter referred collectively  as the Borrower   
 
and  
     

Oscar Furtado,     hereinafter referred to as the Guarantor 

 

DETAILS OF FINANCING 

 

Primary Security:  1
st

 Priority Charge over: 

 

Legal Description:  

  

Parcel 1: PIN 17376-0025 (LT); Pt LT 24 Con 8 Saltfleet; Part 1 

62R2499 except Pt 1 62R7604; Stoney Creek, City of Hamilton 

  

    Parcel 2: : PIN 17376-0111  (LT); Pt LT 24 Con 8 Saltfleet; Parts 1,  

2 & 3  62R1954  Stoney Creek,  City of Hamilton 

 

    (The lands collectively referred to as the “Primary Properties”  and  

    the security  referred to collectively  as “the Lender’s Charge”). 

 

Collateral 2
nd

 Charge:  *2354 Salcome Drive, Oakville, ON; L6H 7N3 

 

Summary    

Principal Amount:  **$9,466,666.67  

Interest Rate:   9.0%   per year  

Amortization:   N/A- Interest only       

Term:    20 months 

Closing Date:  December 1
st

, 2020 

Interest Adj. Date:   December 1
st

, 2020   

Monthly Payment:         $71,000.00 (Interest Only payments)  

Payment Dates:  First day of each month 

First Payment:  January 1
st

, 2021  

Last Payment  August 1
st

, 2022 

Calculation Period:  Monthly      

Interest Reserve:  $1,420,000.00        

Lender’s Fee  $   106,500.00 

Broker Fee (Silenzi) $   186,375.00 

Broker Fee (FMR PC)       $   126,500.00 
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PROVISIONS AND CONDITIONS OF MORTGAGE 

 

** 
A/  Funds shall be advanced as follows: 

 

The principal sum of  $9,466,666.67 shall be advanced on closing  with an additional 

$1,183,333.33 (“the additional advance” ) to be advanced on the date that is the earlier of: 
 
i)   receipt of a postponement by FANN Mortgage Administrators Inc., in its capacity as 
 Court- Appointed Trustee of Building & Development Mortgages Canada Inc.  
 (hereinafter “FAAN”) of its charge(s) registered against the Primary  Properties to the 

 additional advance of $1,183,333.33   (and amended Lender’s Charge) ; or 
 
    ii) receipt of a discharge of the FAAN charge registered against the Primary Properties. 
 
The Borrower shall further be required to secure postponements or discharges of any charges 

registered subsequent to the within charge prior the funding of the additional advance. 

 
In the event neither event occurs prior to the term of the mortgage expiring (August 1

st
, 2022), no 

such additional advance shall be provided by the Lender. 
 
 

B/   Agreement to Amend Charge 
   

 Upon the occurrence of either of the events described in A/ i) or ii)  above, the additional advance 
shall be reflected in an Agreement to Amend Charge wherein the following amendments shall be 
evidenced: 

 
i) the total principal loan amount shall be amended to  $10,650,000.00;  
ii) the interest on the total principal loan amount shall be reduced to 8% per year; 
iii)  the term shall be amended such that it is extended by 16 months thus maturing on 

December 1
st
, 2023; and  

iv) the additional advance  of $1,183,333.33 shall be held by the Solicitor for the Lender  
as an interest reserve for the extended term of the mortgage and  the monthly accruals 
shall be paid to the Lender on the monthly due date. 

 
 

 

This Commitment is conditional upon: 

 
1) Oscar Furtado to provide his personal guarantee in relation to all obligations and sums 

secured herein in such form as may be acceptable to the Lender; 

 

2) Payout and discharge of  the existing EMPIRICAL CAPITAL CORP. charge(s) secured 
against the Primary Properties; 

 

3) With respect to the first of advance of $9,466,666.67  : 
 

 i)  the postponement by FAAN to the Lender’s Charge of its charge(s) registered against  
  the Primary Properties; 

 
ii) the  postponement by FAAN to the  charges in favour of  2106622 Ontario Ltd. and 

Vlasta Bukovsky   (herein  referred to as the  “VTB Charges”)  ; 
 
4) The pay down of the  VTB Charges  such that the total outstanding  balance  of the said VTB 

Charges as at funding of the said initial advance shall be $1,700,000.00;  
 
 

5) The discharge of the said VTB Charges or the postponement of same in favour of Lender’s  
Charge; 
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6) Solicitor for Lender to holdback an interest reserve for full term of mortgage loan in the amount 
of $1,420,000.00 and shall pay the Lender the interest payments on each due date as set out 
in the within Commitment and the registered Charge. 
 

7) The loan shall be fully open and thus provided the Borrower is not in default  under the terms 
of the Lender’s Charge, it shall have the right at any time prior to the expiration of the term to 
prepay the principal balance secured hereunder  in part or in full at any time without penalty or 
bonus.  In the event prepayment occurs in full, then any unaccrued interest shall be credited or 
returned to the Borrower at the time of the full payout of amounts due under the Charge. 

 
 
8) Spouse of Oscar Furtado (if applicable) shall receive independent legal representation prior to 

execution of Charge or  Consent related to Charge over 2354 Salcome Drive, Oakville, ON; 
 
9) Lender to commission a certified appraisal of the property  2354 Salcome Drive, Oakville, ON 

at the borrower’s expense which expense shall be reasonable relative  to the service being 
commissioned; 
 

10) Borrower/Guarantor to provide mortgage statement (s) for information purposes  in relation to 
any encumbrances registered or secured against 2354 Salcome Drive, Oakville, ON; 
 

11) Mortgage balances and appraisal referenced at 7) and 8) above to establish that there is 
currently at least $1.5 m in equity in 2354 Salcome Drive, Oakville, ON; 
 

12) The Lender acknowledges that value of  2354 Salcome Drive, Oakville, ON may fluctuate 

during the term of this mortgage loan and same shall not give rise to default of the Charge or 
loan obligations; 
 
 

13) The Lender covenants that it shall postpone to any bank loan and/or  home line facility 
secured against 2354 Salcome Drive, Oakville, ON  to ensure that the Borrower/Guarantor has 
access to any credit facilities secured thereunder provided that the said credit facilities do not 
exceed a principal balance of $1m.     
 

14) Nothing herein shall prevent the Lender from agreeing to postpone to a credit facility having a 
balance of greater than $1m but the Lender shall retain this discretion to be exercised 
reasonably having regard to the then current value of 2354 Salcome Drive, Oakville, ON; 
 

15) The Borrower/Guarantor shall ensure municipal taxes in relation to all of the above noted 
security properties shall be paid in full and are maintained up to date.  The Borrower 
/Guarantor shall provide proof of same on an annual basis to the Lender; 

 
16)  This Commitment is subject to the Lender’s standard legal/due diligence; 
 
17) The following shall be deducted from the mortgage advance: 
 

a) The payout of all mortgages as required under this Commitment; 
b) IAD Amount if applicable; 
c) Lenders’ and Brokers’ Fees noted above; 
d) Lenders’ legal fees and related disbursement and HST; 
e) Interest reserve covering the full term of the mortgage loan ; 

 
 
 

18) The Mortgage shall be subject  to the Lender’s Standard Charge terms and reasonable 
additional terms and provisions  which shall form part of the registered Charge and provided to 
the Borrower’s solicitor  prior to registration of same. 
 
 
I (we) the undersigned Applicants understand and accept the terms of this mortgage loan as 
stated herein, and agree to fulfill the conditions of approval to the Lender’s satisfaction.  I (we) 
further certify that the information herein and the information provided during the mortgage 
application process is true and correct.  
 
 
 
 
[REST OF PAGE LEFT INTENTIONALLY BLANK] 

DocuSign Envelope ID: 3ACA037C-C68A-45C4-B800-20537234EA69DocuSign Envelope ID: C06C1F8B-BF74-4125-92F1-176A7BDC606D



Borrower’s Acceptance : 

Dated at Oakville this      day of December, 2020 

Go-To Stoney Creek Elfrida Inc. as general  

partner for “Go-To Stoney Creek Elfrida LP 

Per: 

 ___________________________ 

 Oscar Furtado 
 I have authority to bind the Corporation and 
 the Partnership 

Guarantor’s Acceptance 

Dated at Oakville this     day of December 2020 

_______________________  

   Oscar Furtado, Guarantor 

Lenders’ Offer: 

Podesta Group Inc. 
Per: 

______________________________ 

Rosetta Raso, President 
I have authority to bind the Corporation 
December 8

th
 2020

L M I Management Inc. 
Per: 

______________________________ 

Luana Raso, President 
I have authority to bind the Corporation 
December 8

th
, 2020

8th 

8th 
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Properties

PIN 17376 - 0025 LT Interest/Estate Fee Simple 
Description PT LT 24, CON 8 SALTFLEET , PART 1 , 62R2499 , EXCEPT PT 1, 62R7604 ; STONEY

CREEK CITY OF HAMILTON

Address HIGHLAND ROAD
HAMILTON

PIN 17376 - 0111 LT Interest/Estate Fee Simple 
Description PT LT 24, CON 8 SALTFLEET , PART 1, 2 & 3 , 62R1954 ; S/T SA39491,SA39514

STONEY CREEK CITY OF HAMILTON

Address UPPER CENTENNIAL PARKWAY
HAMILTON

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name GO-TO STONEY CREEK ELFRIDA INC.

Address for Service 1267 CORNWALL ROAD, SUITE 301 

OAKVILLE, ONTARIO 

L6J 7T5
I, Oscar Furtado, President, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party. 
This transaction is for a partnership purpose within the meaning of the Limited Partnerships Act. 
I am a general partner. 

Name GO-TO STONEY CREEK ELFRIDA LP

Address for Service 1267 CORNWALL ROAD, SUITE 301 

OAKVILLE, ONTARIO 

L6J 7T5
This document is not authorized  under Power of Attorney by this party. 
This is the firm name of the Partnership/Limited Partnership.

Chargee(s) Capacity Share

Name PODESTA GROUP INC. 75.0% 
Address for Service 1700-155 CUMBERLAND STREET 

TORONTO, ONTARIO 
M5R 1A2

Name L M I MANAGEMENT INC. 25.0% 
Address for Service 207 FALLINGBROOK DRIVE 

ANCASTER, ONTARIO 
L9G 1E7

Statements

Schedule:  See Schedules

Provisions

Principal $10,650,000.00 Currency CDN 
Calculation Period MONTHLY, NOT IN ADVANCE 
Balance Due Date 2023/12/01 
Interest Rate 8.0% 
Payments $71,000.00 
Interest Adjustment Date 2020 12 01 
Payment Date FIRST DAY OF EACH AND EVERY MONTH 
First Payment Date 2021 01 01 
Last Payment Date 2023 12 01 
Standard Charge Terms 200033 
Insurance Amount Full insurable value 
Guarantor OSCAR FURTADO

LRO #  62    Charge By Partnership Receipted as WE1478209  on  2020 12 18      at 09:42

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 4
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Additional Provisions

The within Charge is collaterally secured against the property known municipally as 2354 Salcome Drive, Oakville, ON; L6H 7N3 ("the
collateral charge").  Payment or default on the within Charge shall constitute payment or default respectively on the collateral charge and
when the within Charge is discharged, the collateral charge shall also be discharged.

Signed By

Francesco Raso 436 Aberdeen Avenue
Hamilton
L8P 2S2

acting for
Chargor(s)

Signed 2020 12 15

Tel 905-528-1528

Fax 905-528-8869 
I have the authority to sign and register the document on behalf of the Chargor(s). 

Submitted By

FRANK M RASO LAW OFFICE 436 Aberdeen Avenue
Hamilton
L8P 2S2

2020 12 18

Tel 905-528-1528

Fax 905-528-8869

Fees/Taxes/Payment

Statutory Registration Fee $65.30

Total Paid $65.30

File Number

Chargee Client File Number : 20-405

LRO #  62 Charge By Partnership Receipted as WE1478209 on  2020 12 18      at 09:42

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 4
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Properties 

PIN 17376 - 0025 LT Interest/Estate Fee Simple 
Description PT LT 24, CON 8 SALTFLEET , PART 1 , 62R2499 , EXCEPT PT 1, 62R7604 ; STONEY

CREEK CITY OF HAMILTON 
Address HIGHLAND ROAD

HAMILTON 

PIN 17376 - 0111 LT Interest/Estate Fee Simple 
Description PT LT 24, CON 8 SALTFLEET , PART 1, 2 & 3 , 62R1954 ; S/T SA39491,SA39514

STONEY CREEK CITY OF HAMILTON 
Address UPPER CENTENNIAL PARKWAY

HAMILTON

 
Chargor(s)

 

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.
 
 

Name GO-TO STONEY CREEK ELFRIDA INC.

Address for Service 301 - 1267 Cornwall Road Oakville, 

Ontario L6J 7T5
I, Oscar Furtado, President, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party. 
This transaction is for a partnership purpose within the meaning of the Limited Partnerships Act. 
I am a general partner. 
 

Name GO-TO STONEY CREEK ELFRIDA LP

Address for Service 301 - 1267 Cornwall Road Oakville, 

Ontario L6J 7T5
This document is not authorized  under Power of Attorney by this party. 
This is the firm name of the Partnership/Limited Partnership.

 
Chargee(s) Capacity Share

Name 2106622 ONTARIO LTD. As to a 46.7%

share 
Address for Service 20030 Horseshore Hill Road, Caledon, Ontario L7K 2B5

Name BUKOVSKY, VLASTA As to a 53.3%

share 
Address for Service 54 Hillcrest Avenue, Hamilton, Ontario L8P 2W9
 
Provisions

 
Principal $1,689,274.24 Currency CDN 
Calculation Period Monthly, not in advance 
Balance Due Date 2022/08/01 
Interest Rate 9.00 % per annum 
Payments 
Interest Adjustment Date 2020 12 01 
Payment Date ON DEMAND 
First Payment Date 2022 08 01 
Last Payment Date 2022 08 01 
Standard Charge Terms 200033 
Insurance Amount Full insurable value 
Guarantor

 
Additional Provisions

 
See Schedules

 
Signed By

Ryszard Skibinski 202-987 Rymal Road East
Hamilton
L8W 3M2

acting for
Chargor(s)

Signed 2020 12 17

LRO #  62    Charge By Partnership Receipted as WE1478244  on  2020 12 18      at 10:50

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 3
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Tel 905-387-9248

Fax 905-574-0604 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

FERNIHOUGH SKIBINSKI LAW FIRM 202-987 Rymal Road East
Hamilton
L8W 3M2

2020 12 18

Tel 905-387-9248

Fax 905-574-0604

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.30

Total Paid $65.30

 
File Number

 

Chargee Client File Number : RZ20-8602

 

LRO #  62 Charge By Partnership Receipted as WE1478244 on  2020 12 18      at 10:50

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 3

Signed By
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Properties

PIN 25063 - 1249 LT Interest/Estate Fee Simple 
Description LOT 43, PLAN 20M846, OAKVILLE. S/T RIGHT HR181021. S/T RIGHT IN FAVOUR OF

FERNBROOK HOMES (WEST JOSHUA CREEK) LIMITED UNTIL SUCH TIME AS THE
SUBDIVISION HAS BEEN ACCEPTED BY THE CITY OF BURLINGTON, AS IN
HR304707.

Address 2354 SALCOME DRIVE
OAKVILLE

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name FURTADO, OSCAR

Address for Service 2354 SALCOME DRIVE 

OAKVILLE, ONTARIO 

L6H 7N3
I am at least 18 years of age. 
I am not a spouse 
This document is not authorized  under Power of Attorney by this party.

Chargee(s) Capacity Share

Name PODESTA GROUP INC. 75.0% 
Address for Service 1700-155 CUMBERLAND STREET 

TORONTO, ONTARIO 
M5R 1A2

Name L M I MANAGEMENT INC. 25.0% 
Address for Service 207 FALLINGBROOK DRIVE 

ANCASTER, ONTARIO 
L9G 1E7

Statements

Schedule:  See Schedules

Provisions

Principal $10,650,000.00 Currency CDN 
Calculation Period monthly, not in advance 
Balance Due Date 2023/12/01 
Interest Rate 8.0% per annum 
Payments $71,000.00 
Interest Adjustment Date 2020 12 01 
Payment Date first day of each and every month 
First Payment Date 2021 01 01 
Last Payment Date 2023 12 01 
Standard Charge Terms 200033 
Insurance Amount Full insurable value 
Guarantor

Additional Provisions

The within Charge is a collateral charge to the principal charge registered  against Part Lot 24, Concession 8 Saltfleet, Parts 1, 2 & 3, Plan
62R1954, save and except Part 1 on 62R-7604, Stoney Creek, City of Hamilton ("the Principal Charge").  Payment or default on the within
Charge shall constitute payment or default respectively on the Principal Charge and when the within Charge is discharged, the Principal
Charge shall also be discharged.

Signed By

Francesco Raso 436 Aberdeen Avenue
Hamilton
L8P 2S2

acting for
Chargor(s)

Signed 2020 12 15

Tel 905-528-1528

LRO #  20    Charge/Mortgage Receipted as HR1753113  on  2020 12 18      at 09:46

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 4
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Fax 905-528-8869 
I have the authority to sign and register the document on behalf of the Chargor(s). 

 
Submitted By

FRANK M RASO LAW OFFICE 436 Aberdeen Avenue
Hamilton
L8P 2S2

2020 12 18

Tel 905-528-1528

Fax 905-528-8869

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.30

Total Paid $65.30

 
File Number

 

Chargee Client File Number : 20-405

 

LRO #  20 Charge/Mortgage Receipted as HR1753113 on  2020 12 18      at 09:46

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 4

Signed By
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Properties 

PIN 17376 - 0025 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1 , 62R2499 , EXCEPT PT 1, 62R7604 ; STONEY

CREEK CITY OF HAMILTON 
Address HIGHLAND ROAD

HAMILTON 

PIN 17376 - 0111 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1, 2 & 3 , 62R1954 ; S/T SA39491,SA39514

STONEY CREEK CITY OF HAMILTON 
Address UPPER CENTENNIAL PARKWAY

HAMILTON

 
Source Instruments

Registration No. Date Type of Instrument

WE1347680 2019 04 05 Charge By Partnership

Party From(s)
 

Name FAAN MORTGAGE ADMINISTRATORS INC., IN ITS CAPACITY AS COURT-APPOINTED TRUSTEE OF

BUILDING & DEVELOPMENT MORTGAGES CANADA INC.

Address for Service c/o FAAN Mortgage Administrators 

20 Adelaide Street East, Unit 920 

Toronto, ON M5C 2T6
I, Lana Bezner, Managing Director, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party.

 
Party To(s) Capacity Share

Name PODESTA GROUP INC. 75.0% 
Address for Service 1700 - 155 Cumberland Street 

Toronto, ON M5R 1A2

Name L M I MANAGEMENT INC. 25.0% 
Address for Service 207 Fallingbrook Drive 

Ancaster, ON L9G 1E7
 
Statements

 
The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number WE1478209
registered on 2020/12/18

 
Signed By

Ruby Hundal 1500-151 Yonge St.
Toronto
M5C 2W7

acting for
Party From(s)

Signed 2020 12 18

Tel 416-863-1188

Fax 416-863-0305 
I have the authority to sign and register the document on behalf of the Party From(s). 

 
Submitted By

TORKIN MANES LLP 1500-151 Yonge St.
Toronto
M5C 2W7

2020 12 18

Tel 416-863-1188

Fax 416-863-0305

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.30

Total Paid $65.30

 
File Number

 

Party To Client File Number : 39079-07

LRO #  62    Postponement Of Interest Receipted as WE1478264  on  2020 12 18      at 11:09

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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Properties 

PIN 17376 - 0025 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1 , 62R2499 , EXCEPT PT 1, 62R7604 ; STONEY

CREEK CITY OF HAMILTON 
Address HIGHLAND ROAD

HAMILTON 

PIN 17376 - 0111 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1, 2 & 3 , 62R1954 ; S/T SA39491,SA39514

STONEY CREEK CITY OF HAMILTON 
Address UPPER CENTENNIAL PARKWAY

HAMILTON

 
Source Instruments

Registration No. Date Type of Instrument

WE1347680 2019 04 05 Charge By Partnership

Party From(s)
 

Name FAAN MORTGAGE ADMINISTRATORS INC., IN ITS CAPACITY AS COURT-APPOINTED TRUSTEE OF

BUILDING & DEVELOPMENT MORTGAGES CANADA INC.

Address for Service c/o FAAN Mortgage Administrators 

20 Adelaide Street East, Unit 920 

Toronto, ON M5C 2T6
I, Lana Bezner, Managing Director, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party.

 
Party To(s) Capacity Share

Name BUKOVSKY, VLASTA 53.3% 
Address for Service 54 Hillcrest Avenue 

Hamilton, ON L8P 2W9

Name 2106622 ONTARIO LTD. 46.7% 
Address for Service 20030 Horseshore Hill Road 

Caledon, ON L7K 2B5
 
Statements

 
The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number WE1478244
registered on 2020/12/18

 
Signed By

Ruby Hundal 1500-151 Yonge St.
Toronto
M5C 2W7

acting for
Party From(s)

Signed 2020 12 18

Tel 416-863-1188

Fax 416-863-0305 
I have the authority to sign and register the document on behalf of the Party From(s). 

 
Submitted By

TORKIN MANES LLP 1500-151 Yonge St.
Toronto
M5C 2W7

2020 12 18

Tel 416-863-1188

Fax 416-863-0305

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.30

Total Paid $65.30

 
File Number

 

Party To Client File Number : 39079-07

LRO #  62    Postponement Of Interest Receipted as WE1478265  on  2020 12 18      at 11:09

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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Properties

PIN 17376 - 0025 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1 , 62R2499 , EXCEPT PT 1, 62R7604 ; STONEY

CREEK CITY OF HAMILTON

Address HIGHLAND ROAD
HAMILTON

PIN 17376 - 0111 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1, 2 & 3 , 62R1954 ; S/T SA39491,SA39514

STONEY CREEK CITY OF HAMILTON

Address UPPER CENTENNIAL PARKWAY
HAMILTON

Document to be Discharged

Registration No. Date Type of Instrument

WE1395980 2019 11 21 Charge By Partnership

Discharging Party(s)

This discharge complies with the Planning Act. This discharge discharges the charge.

Name EMPIRICAL CAPITAL CORP.

Address for Service 4950 Yonge Street, Suite 1706 

Toronto, ON M2N 6K1
I, Abraham Strahl, President, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party. 
The party giving this discharge is the original chargee and  is the party entitled to give an effective discharge

Document(s) to be Deleted

Registration No. Date Type of Instrument

WE1395981 2019/11/21 Notice Of Assignment Of Rents-General

WE1395982 2019/11/21 Postponement Of Interest

WE1395983 2019/11/21 Postponement Of Interest

WE1395984 2019/11/21 Postponement Of Interest

Signed By

Ruby Hundal 1500-151 Yonge St.
Toronto
M5C 2W7

acting for
Applicant(s)

Signed 2020 12 09

Tel 416-863-1188

Fax 416-863-0305 
I have the authority to sign and register the document on behalf of the Applicant(s). 

Submitted By

TORKIN MANES LLP 1500-151 Yonge St.
Toronto
M5C 2W7

2020 12 18

Tel 416-863-1188

Fax 416-863-0305

Fees/Taxes/Payment

Statutory Registration Fee $65.30

Total Paid $65.30

File Number

Discharging Party Client File Number : 39079-07

LRO #  62    Discharge Of Charge Receipted as WE1478222  on  2020 12 18      at 10:05

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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Properties 

PIN 17376 - 0025 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1 , 62R2499 , EXCEPT PT 1, 62R7604 ;STONEY

CREEK CITY OF HAMILTON 
Address HIGHLAND ROAD

HAMILTON

 
Document to be Discharged

Registration No. Date Type of Instrument

WE1244643 2017 10 20 Charge/Mortgage

Discharging Party(s)
 

This discharge complies with the Planning Act. This discharge discharges the charge.
 
 

Name 2106622 ONTARIO LTD.

Address for Service 20030 Horseshoe Hill Road,Caledon 

Village,  ONTARIO  L7K 2B5
I, Frank Sykora, President, have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party. 
The party giving this discharge is the original chargee and  is the party entitled to give an effective discharge

 
Document(s) to be Deleted

Registration No. Date Type of Instrument

WE1358198 2019/06/03 Notice

WE1395983 2019/11/21 Postponement Of Interest

WE1396018 2019/11/21 Notice

Signed By

Ryszard Skibinski 202-987 Rymal Road East
Hamilton
L8W 3M2

acting for
Applicant(s)

Signed 2020 12 17

Tel 905-387-9248

Fax 905-574-0604 
I have the authority to sign and register the document on behalf of the Applicant(s). 

 
Submitted By

FERNIHOUGH SKIBINSKI LAW FIRM 202-987 Rymal Road East
Hamilton
L8W 3M2

2020 12 18

Tel 905-387-9248

Fax 905-574-0604

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.30

Total Paid $65.30

 
File Number

 

Discharging Party Client File Number : RZ20-8602

 

LRO #  62    Discharge Of Charge Receipted as WE1478243  on  2020 12 18      at 10:50

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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Properties 

PIN 17376 - 0111 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1, 2 & 3 , 62R1954 ; S/TSA39491,SA39514

STONEY CREEK CITY OF HAMILTON 
Address UPPER CENTENNIAL PARKWAY

HAMILTON

 
Document to be Discharged

Registration No. Date Type of Instrument

WE1244646 2017 10 20 Charge/Mortgage

Discharging Party(s)
 

This discharge complies with the Planning Act. This discharge discharges the charge.
 
 

Name BUKOVSKY, VLASTA

Address for Service 54 Hillcrest Ave,Hamilton,  ONTARIO  

L8P 2W9
This document is not authorized  under Power of Attorney by this party. 
The party giving this discharge is the original chargee and  is the party entitled to give an effective discharge

 
Document(s) to be Deleted

Registration No. Date Type of Instrument

WE1358199 2019/06/03 Notice

WE1395982 2019/11/21 Postponement Of Interest

WE1396019 2019/11/21 Notice

Signed By

Ryszard Skibinski 202-987 Rymal Road East
Hamilton
L8W 3M2

acting for
Applicant(s)

Signed 2020 12 17

Tel 905-387-9248

Fax 905-574-0604 
I have the authority to sign and register the document on behalf of the Applicant(s). 

 
Submitted By

FERNIHOUGH SKIBINSKI LAW FIRM 202-987 Rymal Road East
Hamilton
L8W 3M2

2020 12 18

Tel 905-387-9248

Fax 905-574-0604

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.30

Total Paid $65.30

 
File Number

 

Discharging Party Client File Number : RZ20-8603

 

LRO #  62    Discharge Of Charge Receipted as WE1478242  on  2020 12 18      at 10:48

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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Properties 

PIN 17376 - 0025 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1 , 62R2499 , EXCEPT PT 1, 62R7604 ; STONEY

CREEK CITY OF HAMILTON 
Address HIGHLAND ROAD

HAMILTON 

PIN 17376 - 0111 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1, 2 & 3 , 62R1954 ; S/T SA39491,SA39514

STONEY CREEK CITY OF HAMILTON 
Address UPPER CENTENNIAL PARKWAY

HAMILTON

 
Document to be Discharged

Registration No. Date Type of Instrument

WE1430084 2020 05 11 Charge By Partnership

Discharging Party(s)
 

This discharge complies with the Planning Act. This discharge discharges the charge.
 
 

Name LESDOW, PETER

Address for Service 6710 Drummond Rd, Niagara Falls, ON 

L2G 4P1
This document is not authorized  under Power of Attorney by this party. 
The party giving this discharge is the original chargee and  is the party entitled to give an effective discharge

 
Signed By

Davide Joseph Di Iulio 1000-120 Adelaide St. W.
Toronto
M5H 3V1

acting for
Applicant(s)

Signed 2020 12 04

Tel 416-363-2211

Fax 416-363-0645 
I have the authority to sign and register the document on behalf of the Applicant(s). 

 
Submitted By

Schneider Ruggiero Spencer Milburn LLP 1000-120 Adelaide St. W.
Toronto
M5H 3V1

2020 12 04

Tel 416-363-2211

Fax 416-363-0645

 
Fees/Taxes/Payment

 

Statutory Registration Fee $65.30

Total Paid $65.30

 
File Number

 

Discharging Party Client File Number : 42045

 

LRO #  62    Discharge Of Charge Receipted as WE1474842  on  2020 12 04      at 09:17

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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18th December 20Oakville
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Oakville     18th   December     20
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TO: Francesco Raso

(Insert lawyer's name)

AND TO: FRANK M RASO LAW OFFICE

(Insert firm name)

RE: Podesta / L M  I  --GO-TO STONEY CREEK ELFRIDA INC. ET AL  RE ("the transaction")
 2354 Salcome Oakville
(Insert brief description of transaction)

This will confirm that:
 

● I/We have reviewed the information set out in this Acknowledgement and Direction and in the documents described below

(the "Documents"), and that this information is accurate;

● You, your agent or employee are authorized and directed to sign, deliver, and/or register electronically, on my/our behalf the

Documents in the form attached.

● You are hereby authorized and directed to enter into an escrow closing arrangement substantially in the form attached

hereto being a copy of the version of the Document Registration Agreement, which appears on the website of the Law

Society of Upper Canada as the date of the Agreement of Purchase and sale herein.  I/We hereby acknowledge the said

Agreement has been reviewed by me/us and that I/We shall be bound by its terms;

● The effect of the Documents has been fully explained to me/us, and I/we understand that I/we are parties to and bound by

the terms and provisions of the Documents to the same extent as if I/we had signed them; and

● I/we are in fact the parties named in the Documents and I/we have not misrepresented our identities to you.

● I,______________________________________, am the spouse of______________________________________, the

(Transferor/Chargor) , and hereby consent to the transaction described in the Acknowledgment and Direction. I authorize

you to indicate my consent on all the Documents for which it is required.
 

DESCRIPTION OF ELECTRONIC DOCUMENTS

The Document(s) described in the Acknowledgement and Direction are the document(s) selected below which are
 attached hereto as "Document in Preparation" and are:

 

☐ A Transfer of the land described above.
 

☐ A Charge of the land described above.
 

☐ Other documents set out in Schedule "B" attached hereto. 

Dated at      ________________________ , this    ________________  day of      _____________________ ,  20 ___ .

WITNESS

(As to all signatures, if required)

OSCAR FURTADO

ACKNOWLEDGEMENT AND DIRECTION

Oakville    18th    December  20
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ACKNOWLEDGMENT AND DIRECTION 
 

TO: TORKIN MANES LLP 

AND TO: FRANK M RASO LAW OFFICE 

RE: Postponement of Interest from FAAN Mortgage Administrators Inc., in its 
capacity as Court-Appointed Trustee of Building & Development Mortgages 
Canada Inc. in favour of 2106622 Ontario Ltd. (the "Lender") for a registration of 
a Charge over the lands legally described in PIN 17376-0025 (LT) (the 
“Property”)   

______________________________________________________________________________ 

This will confirm that: 

1. We have reviewed the information contained in the document(s) attached hereto for 
identification purposes and this information is accurate; 

2. You are authorized and directed to register electronically on our behalf the following 
document(s), copies of which are attached hereto for identification purposes: 

(a) Postponement of Interest re Charge registered as Instrument No. WE1347680. 

3. You are irrevocably authorized and directed to complete all documentation referred to in 
paragraph 2, including by inserting any names and dates necessary to complete such 
documents and to make any amendments thereto as to form required to effect registration 
of such documents; 

4. The effect of the electronic documents described in this Acknowledgement and Direction 
has been fully explained to us and we understand that we are a party and bound by the 
terms and provisions of these electronic document(s) to the same extent as if we had 
signed these documents; 

5. I/we are in fact parties named in the electronic document(s) described in this 
Acknowledgement and Direction and I/we have not misrepresented our identities to you;  

6. In the event of an investigation into a fraudulent registration, you are authorized to 
release this Acknowledgement and Direction to the Director of Titles for the Ministry of 
Government Services; and 

7. Execution and delivery of a facsimile or electronic (PDF) transmission of this 
Acknowledgement and Direction shall constitute, for purposes of this Acknowledgement 
and Direction, delivery of an executed original and shall be binding upon the party whose 
signature appears on the transmitted copy.   

 Dated this ______ day December, 2020.  

  FAAN MORTGAGE ADMINISTRATORS 
INC., solely in its capacity as Court-
Appointed Trustee of BUIDLING & 
DEVELOPMENT MORTGAGES 
CANADA INC. 
 
Per:

  Name: Lana Bezner 
Title: Managing Director 
 
Per:_________________________________
Name: 
Title:

 

 
43002.0001/13705502_.1 

18th
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ACKNOWLEDGMENT AND DIRECTION 
 

TO: TORKIN MANES LLP 

AND TO: FRANK M RASO LAW OFFICE 

RE: Postponement of Interest from FAAN Mortgage Administrators Inc., in its 
capacity as Court-Appointed Trustee of Building & Development Mortgages 
Canada Inc. in favour of Vlasta Bukovsky (the "Lender") for a registration of a 
Charge over the lands legally described in PIN 17376-0111 (LT) (the “Property”)   

______________________________________________________________________________ 

This will confirm that: 

1. We have reviewed the information contained in the document(s) attached hereto for 
identification purposes and this information is accurate; 

2. You are authorized and directed to register electronically on our behalf the following 
document(s), copies of which are attached hereto for identification purposes: 

(a) Postponement of Interest re Charge registered as Instrument No. WE1347680. 

3. You are irrevocably authorized and directed to complete all documentation referred to in 
paragraph 2, including by inserting any names and dates necessary to complete such 
documents and to make any amendments thereto as to form required to effect registration 
of such documents; 

4. The effect of the electronic documents described in this Acknowledgement and Direction 
has been fully explained to us and we understand that we are a party and bound by the 
terms and provisions of these electronic document(s) to the same extent as if we had 
signed these documents; 

5. I/we are in fact parties named in the electronic document(s) described in this 
Acknowledgement and Direction and I/we have not misrepresented our identities to you;  

6. In the event of an investigation into a fraudulent registration, you are authorized to 
release this Acknowledgement and Direction to the Director of Titles for the Ministry of 
Government Services; and 

7. Execution and delivery of a facsimile or electronic (PDF) transmission of this 
Acknowledgement and Direction shall constitute, for purposes of this Acknowledgement 
and Direction, delivery of an executed original and shall be binding upon the party whose 
signature appears on the transmitted copy.   

 Dated this ______ day December, 2020.  

  FAAN MORTGAGE ADMINISTRATORS 
INC., solely in its capacity as Court-
Appointed Trustee of BUIDLING & 
DEVELOPMENT MORTGAGES 
CANADA INC. 
 
Per: 

  Name: 
Title: 
 
Per:_________________________________ 
Name: 
Title: 

 

 
43002.0001/13705502_.1 

Lana Bezner 
Managing Director

18th
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ACKNOWLEDGMENT AND DIRECTION 
 

TO: TORKIN MANES LLP 

AND TO: FRANK M RASO LAW OFFICE 

RE: Postponement of Interest from FAAN Mortgage Administrators Inc., in its 
capacity as Court-Appointed Trustee of Building & Development Mortgages 
Canada Inc. in favour of Podesta Group Inc. and L M I Management Inc. 
(collectively the "Lender") for a registration of a Charge over the lands legally 
described in PINs 17376-0111 (LT) and 17376-0025 (LT) (collectively, the 
“Property”)   

______________________________________________________________________________ 

This will confirm that: 

1. We have reviewed the information contained in the document(s) attached hereto for 
identification purposes and this information is accurate; 

2. You are authorized and directed to register electronically on our behalf the following 
document(s), copies of which are attached hereto for identification purposes: 

(a) Postponement of Interest re Charge registered as Instrument No. WE1347680. 

3. You are irrevocably authorized and directed to complete all documentation referred to in 
paragraph 2, including by inserting any names and dates necessary to complete such 
documents and to make any amendments thereto as to form required to effect registration 
of such documents; 

4. The effect of the electronic documents described in this Acknowledgement and Direction 
has been fully explained to us and we understand that we are a party and bound by the 
terms and provisions of these electronic document(s) to the same extent as if we had 
signed these documents; 

5. I/we are in fact parties named in the electronic document(s) described in this 
Acknowledgement and Direction and I/we have not misrepresented our identities to you;  

6. In the event of an investigation into a fraudulent registration, you are authorized to 
release this Acknowledgement and Direction to the Director of Titles for the Ministry of 
Government Services; and 

7. Execution and delivery of a facsimile or electronic (PDF) transmission of this 
Acknowledgement and Direction shall constitute, for purposes of this Acknowledgement 
and Direction, delivery of an executed original and shall be binding upon the party whose 
signature appears on the transmitted copy.   

 Dated this ______ day December, 2020.  

  FAAN MORTGAGE ADMINISTRATORS 
INC., solely in its capacity as Court-
Appointed Trustee of BUIDLING & 
DEVELOPMENT MORTGAGES 
CANADA INC. 
 
Per: 

  Name:  Lana Bezner 
Title: Managing Director 
 
Per:_________________________________ 
Name: 
Title: 

 

 
 
43002.0001/13705502_.1 

18th
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ACKNOWLEDGMENT AND DIRECTION 

TO: TORKIN MANES LLP 

Barristers and Solicitors 

RE: Empirical Capital Corp. (the “Chargee”) mortgage registered on November 21, 

2019 as Instrument No. WE1395980, together with Assignment of Rents – 

General as Instrument No. WE1395981 in the principal amount of $6,000,000.00 

against the lands municipally known 70 & 85 Upper Centennial Parkway, Stoney 

Creek, ON (the “Property”)  

______________________________________________________________________________ 

This will confirm that: 

1. Chargee has reviewed the information contained on the document(s) attached hereto for

identification purposes and this information is accurate;

2. You are authorized and directed to prepare and/or prepare and register electronically on

behalf of Chargee and/or cause to be registered electronically on behalf of Chargee the

following document(s), copies of which are attached hereto for identification purposes, as

well as any other document(s) required to complete the transaction above:

(a) Discharge of Charge, Instrument No. WE1395980;

(b) Notice of Assignment of Rents – General, Instrument No. WE1395981;

(c) Postponement, Instrument No. WE1395982;

(d) Postponement, Instrument No. WE1395983; and

(e) Postponement, Instrument No. WE1395984.

3. You are irrevocably authorized and directed to complete all documentation referred to in

paragraph 2 including, by inserting, without limitation, any dates, rates, amounts and

registration numbers necessary to complete such documents and to make any

amendments thereto as to form required to effect registration of such documents;

4. The effect of the electronic documents described in this Acknowledgement and Direction

has been fully explained to Chargee and Chargee understands that Chargee is a party to

and bound by the terms and provisions of these electronic document(s) to the same extent

as if Chargee had signed these documents;

5. Chargee is in fact a party named in the electronic document(s) described in this

Acknowledgement and Direction and Chargee has not misrepresented its identity to you;

6. In the event of an investigation into a fraudulent registration, you are authorized to

release this Acknowledgement and Direction to the Director of Titles for the Ministry of

Government Services; and

7. Execution and delivery of a facsimile or other electronic transmission of this

Acknowledgement and Direction shall constitute, for purposes of this Acknowledgement

and Direction, delivery of an executed original and shall be binding upon the party whose

signature appears on the transmitted copy.
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Properties 

PIN 17376 - 0025 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1 , 62R2499 , EXCEPT PT 1, 62R7604 ; STONEY

CREEK CITY OF HAMILTON 
Address HIGHLAND ROAD

HAMILTON 

PIN 17376 - 0111 LT 
Description PT LT 24, CON 8 SALTFLEET , PART 1, 2 & 3 , 62R1954 ; S/T SA39491,SA39514

STONEY CREEK CITY OF HAMILTON 
Address UPPER CENTENNIAL PARKWAY

HAMILTON

 
Document to be Discharged

Registration No. Date Type of Instrument

WE1395980 2019 11 21 Charge By Partnership

Discharging Party(s)
 
This discharge complies with the Planning Act. This discharge discharges the charge.
 
Name EMPIRICAL CAPITAL CORP.

Acting as a company

Address for Service 4950 Yonge Street, Suite 1706 

Toronto, ON M2N 6K1

I, , have the authority to bind the corporation. 
This document is not authorized  under Power of Attorney by this party. 
The party giving this discharge is the original chargee and  is the party entitled to give an effective discharge

 
Document(s) to be Deleted

Registration No. Date Type of Instrument

WE1395981 2019/11/21 Notice Of Assignment Of Rents-General

WE1395982 2019/11/21 Postponement Of Interest

WE1395983 2019/11/21 Postponement Of Interest

WE1395984 2019/11/21 Postponement Of Interest

File Number
 

Discharging Party Client File Number : 39079-07

 

LRO #  62    Discharge Of Charge  In preparation  on  2020 12 03      at 15:48

This document has not been submitted and may be incomplete. yyyy mm dd Page 1 of 1

DocuSign Envelope ID: C06C1F8B-BF74-4125-92F1-176A7BDC606D



DocuSign Envelope ID: C06C1F8B-BF74-4125-92F1-176A7BDC606D



18th

DocuSign Envelope ID: C06C1F8B-BF74-4125-92F1-176A7BDC606D



- 2 -

39079.0007/25208171_.2 

SCHEDULE “A” 

Net mortgage funds received by Frank M. Raso, Law Office $720,477.61

Torkin Manes LLP for registrations on closing 232.86

Net mortgage proceeds to be paid to Go-To Stoney Creek 
Elfrida Inc.  

720,244.75

DocuSign Envelope ID: C06C1F8B-BF74-4125-92F1-176A7BDC606D



 FINAL FUNDS DISBURSAL SUMMARY 

RE: Podesta Group Inc.  & LMI Management Inc. mortgage loan to Go-To Stoney 
Creek Elfrida Inc. as general partner of Go-To Stoney Creek Elfrida LP 

 Part Lot 24, Concession 8 Saltfleet, Parts 1, 2 & 3, Plan 62R1954, save and except 
Part 1 on 62R-7604; Stoney Creek,  Hamilton 

 Collateral mortgage on 2354 Salcome Drive, Oakville, Ontario 
   Closing Date: December 17th , 2020 
 My File No.: 20-405 
     
From 1st Mortgagees –  
Podesta Group Inc. & L M  I  Management Inc.           $10,650,000.00  
  
To discharge previous  1st mtg Empirical Capital Corp                 ($5,923,140.65) 
(to 12/18/2020 including solicitor’s fee) 
                                                                                                       
To pay-down previous 2nd VTB (Bukovsky)  ($542,424.25) 
(to 12/17/2020)  
  
To pay-down previous 2nd VTB (2016622 Ont Inc.)  ($475,625.26) 
(to 12/17/2020) 
   
To postpone previous   3rd mtg–  “FAAN”  N/A     
 
To discharge previous 4th mtg (Lesdow)   -has been discharged  N/A 
 
To Interest Reserve Holdback     ($2,556,000.00)  
 
To Lenders’ Fees  ($106,500.00)   
 
To Dominion Lending Easy Street Mortgages Brokers Fee  ($186,375.00) 
 
To FMR PC Broker Fee  ($126,500.00)   
 
To ILR Fee (Common Law Spouse)- Kadish Law              ($678.00) 
 
To FMR PC Total Legal Fees, Disbursements and HST *  ($5,649.11) 
 
To Title Insurance Premium   ($6,630.12) 
                             
      ($9,929,522.39) 
$10,650,000.00 -  $9,929,522.39 = $720,477.61 
To be paid to Torkin Manes LLP In Trust for 
Go-To Stoney Creek Elfrida Inc. as general partner of  

Go-To Stoney Creek Elfrida LP  $720,477.61  
                           
E. & O. E. 
* see page 2 

DocuSign Envelope ID: C06C1F8B-BF74-4125-92F1-176A7BDC606D



*FMR PC Legal Fees       $4500.00   
HST (13%)           $585.00   
 
DISBURSEMENTS: Subject to HST  
Search costs     $43.49   
Executions Certificate   $27.15   
Tax Certificates             $126.30   
Corporate Profile Search  $25.25 
Office Admin. charges  $35.00 
Software Transaction Charge $25.00 
                               
Total Disbursements subject to HST   $ 282.19 
HST (13%)       $   36.68  
 
 
Not Subject to HST  
Wire Transfer & Bank Fees       $90.00 
Registration of Charges   
x 2 @$77.62        $155.24 
                                    
         $5,649.11 
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Dated this 18th day of December, 2020. 
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This is Exhibit “F” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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This is Exhibit “G” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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This is Exhibit “H” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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This is Exhibit “I” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 

 
 

DocuSign Envelope ID: C06C1F8B-BF74-4125-92F1-176A7BDC606D



27

SCHEDULE “F”

PROOF OF CLAIM, PURSUANT TO THE CLAIMS PROCEDURE ORDER MADE
APRIL 7, 2022, AGAINST:

GO-TO DEVELOPMENTS HOLDINGS INC.
(“GO-TO HOLDINGS CO.”);

FURTADO HOLDINGS INC. 
(“FURTADO HOLDINGS CO.”);

GO-TO DEVELOPMENTS ACQUISITIONS INC. 
(“GO-TO ACQUISITIONS CO.”);

GO-TO GLENDALE AVENUE INC. 
(“GO-TO GLENDALE CO.”);

GO-TO GLENDALE AVENUE LP 
(“GO-TO GLENDALE LP”);

GO-TO MAJOR MACKENZIE SOUTH BLOCK INC. 
(“GO-TO MAJOR MACKENZIE I CO.”); 

GO-TO MAJOR MACKENZIE SOUTH BLOCK LP
(“GO-TO MAJOR MACKENZIE I LP”); 

GO-TO MAJOR MACKENZIE SOUTH BLOCK II INC. 
(“GO-TO MAJOR MACKENZIE II CO.”); 

GO-TO MAJOR MACKENZIE SOUTH BLOCK II LP 
(“GO-TO MAJOR MACKENZIE II LP”); 

GO-TO NIAGARA FALLS CHIPPAWA INC. 
(“GO-TO CHIPPAWA CO.”); 

GO-TO NIAGARA FALLS CHIPPAWA LP 
(“GO-TO CHIPPAWA LP”); 

GO-TO NIAGARA FALLS EAGLE VALLEY INC. 
(“GO-TO EAGLE VALLEY CO.”); 

GO-TO NIAGARA FALLS EAGLE VALLEY LP 
(“GO-TO EAGLE VALLEY LP”); 

GO-TO SPADINA ADELAIDE SQUARE INC. 
(“GO-TO ADELAIDE CO.”); 
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GO-TO SPADINA ADELAIDE SQUARE LP
(“GO-TO ADELAIDE LP”); 

GO-TO STONEY CREEK ELFRIDA INC.
(“GO-TO STONEY CREEK CO.”); 

GO-TO STONEY CREEK ELFRIDA LP 
(“GO-TO STONEY CREEK LP”); 

GO-TO ST. CATHARINES BEARD INC. 
(“GO-TO ST. CATHARINES CO.”); 

GO-TO ST. CATHARINES BEARD LP 
(“GO-TO ST. CATHARINES LP”); 

GO-TO VAUGHAN ISLINGTON AVENUE INC. 
(“GO-TO VAUGHAN CO.”); 

GO-TO VAUGHAN ISLINGTON AVENUE LP 
(“GO-TO VAUGHAN LP”); 

AURORA ROAD LIMITED PARTNERSHIP 
(“AURORA CO.”); and 

2506039 ONTARIO LIMITED 
(“250 CO.”, and collectively, the “Receivership Respondents”) 

A. PARTICULARS OF CLAIMANT:

1. Full Legal Name of Claimant:

2. Full Mailing Address of the Claimant (the original Claimant and not the Assignee):

3. Telephone number:

4. E-mail address:

5. Facsimile number:

6. Attention (Contact Person):

OSCAR FURTADO

2345 Salcome Drive

Oakville, ON  L6H 7N3

905.849.6624

oscarfurtado@gotodevelopments.com

Oscar Furtado
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7. Has the Claim been sold or assigned by the Claimant to another party [check ( ) one]?

Yes: No:

B. PARTICULARS OF ASSIGNEE(S) (IF ANSWER TO QUESTION 7 IS YES):

8. Full Legal Name of Assignee(s):

(If Claim has been assigned, insert full legal name of assignee(s) of Claim (if all or a portion
of the Claim has been sold).  If there is more than one assignee, please attach a separate
sheet with the require information)

9. Full Mailing Address of Assignee(s):

10. Telephone number of Assignee(s):

11. E-mail address:

12. Facsimile number:

13. Attention (Contact Person):

C. PROOF OF CLAIM:

I,
[name of Claimant or Representative of the Claimant], 

of  do hereby certify that: 
[City and Province] 

(a) I [check ( ) one]

am the Claimant; OR

am   (state position or title) of the Claimant; 

(b) I have knowledge of all the circumstances connected with the Claim referred to

below;

X

Oscar Furtado

Oakville, ON

x
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(c) the Claimant has a Claim against one of the Receivership Respondents as follows

(please note that the Receiver is not appointed over, and the Claims Procedure

therefore does not apply to claims against, Oscar Furtado):

(i) TYPE OF CLAIM [check ( ) and complete one]

Creditor Claim, in the amount of CDN$ 

(Claims in a foreign currency are to be converted to Canadian Dollars at the
Bank of Canada noon spot rate as at December 10, 2021.  The Canadian
Dollar/U.S. Dollar rate of exchange on that date was
CDN$1.2714/US$1.00).

 Investor Claim in respect of which an Acknowledgment of Investor 
Claim was not received by the Claimant, in the principal investment amount 
of CDN$  

(Claims in a foreign currency are to be converted to Canadian Dollars at the 
Bank of Canada noon spot rate as at December 10, 2021.  The Canadian 
Dollar/U.S. Dollar rate of exchange on that date was 
CDN$1.2714/US$1.00). 

(ii) CLAIM IS AGAINST THE FOLLOWING ENTITY [check ( ) one]

Go-To Holdings Co.; 

Furtado Holdings Co.; 

Go-To Acquisitions Co.; 

Go-To Glendale Co.; 

Go-To Glendale LP; 

Go-To Major Mackenzie I Co.; 

Go-To Major Mackenzie I LP; 

Go-To Major Mackenzie II Co.; 

Go-To Major Mackenzie II LP;  

Go-To Chippawa Co.;  

Go-To Chippawa LP; 

Go-To Eagle Valley Co.; 

Go-To Eagle Valley LP;

Go-To Adelaide Co.; 

Go-To Adelaide LP;

Go-To Stoney Creek Co; 

x $5,609,021.17

x

x

x

x

x

x

x
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Go-To Stoney Creek LP; 

Go-To St. Catharines Co.; 

Go-To St. Catharines LP; 

Go-To Vaughan Co.; 

Go-To Vaughan LP; 

Aurora Co.; OR 

 250 Co. 

(iii) IF THE CLAIM IS A CREDITOR CLAIM ONLY, ITS NATURE IS

[check ( ) one and complete appropriate category]

A secured claim of $     (please state principal
amount only – the Receiver will calculate any interest owing).
That in respect of this secured debt, I hold security valued at $
particulars of which are as follows:
(Give full particulars of the security, including the date on which the
security was given and the value at which you assess the security, and attach
a copy of the security documents.)

 An unsecured claim of $  (please state 
principal amount only). 
That in respect of this unsecured debt, I do not hold any security and [check 
( ) appropriate description] 

Regarding the amount of $ , I do not claim a right 
to a priority. 
Regarding the amount of $  , I claim a right to a 
priority under section 136 of the Bankruptcy and Insolvency 
Act (Canada) (the “BIA”) or would claim such a priority if this 
Proof of Claim were being filed in accordance with the BIA. 

(Set out on an attached sheet details to support priority claim.) 

D. PARTICULARS OF CLAIM:
Other than as already set out herein the particulars of the undersigned’s total Claim are
attached.

(Provide all particulars of the Claim and supporting documentation, including amount,
description of transaction(s) or agreement(s) giving rise to the Claim, name of any
guarantor which has guaranteed the Claim, and amount of invoices, particulars of all
credits, discounts, etc. claimed, description of the security, if any, granted by the
Receivership Respondents to the Claimant and estimated value of such security, and
particulars of any interim period claim.)

x

x

x

x

x 5,069,021.17

x 5,069,021.17
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This Proof of Claim must be received by the Receiver by no later than 5:00 p.m. (Toronto 
time) on June 2, 2022 (“Claims Bar Date”), by prepaid ordinary mail, courier, personal delivery 
or electronic or digital transmission at the following address: 

KSV Restructuring Inc. 
in its capacity as the Court-appointed Receiver of the “Go-To” Receivership 
Respondents  
150 King Street West, Suite 2308 
Toronto, ON  M5H 1J9 

Attention: Jordan Wong 
E-mail: jwong@ksvadvisory.com

E. FILING OF CLAIM:

Failure to file your Proof of Claim as directed by the Claims Bar Date will result in
your Claim being barred and in you being prevented from making or enforcing such
Claim against the Receivership Respondents.  In addition, you shall not be entitled to
any further notice in, and shall not be entitled to participate in these proceedings,
except to the extent that such notice or participation is based exclusively on Investor
Information or an Excluded Claim (as both terms are defined in the Claims
Procedure Order).

F. ACKNOWLEDGED CLAIM:

If your Claim has already been acknowledged by an Acknowledgment of Investor Claim
delivered to you by the Receiver, you do not need to file a Proof of Claim.  If you disagree
with any information in that Acknowledgment of Investor Claim, then you should file a
Request for Amendment.

G. EXCLUDED CLAIMS

Claims secured by the Receiver’s Charge (as defined in the Appointment Order made in
these proceedings on December 10, 2021 (the “Appointment Order”)) and claims secured
by the Receiver’s Borrowings Charge (as defined in the Appointment Order) are all
Excluded Claims and no person needs to file any claim in respect thereof at this time.
Please note that the Receiver is not appointed over, and the Claims Procedure
therefore does not apply to claims against, Oscar Furtado.

Dated at  this  day of , 2022. 

Signature of Claimant 

Oakville, ON 30th May
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SCHEDULE “A”

The amount claimed as set out in Oscar Furtado’s claim comprises of amounts owing on account of the 

following, as set out in the enclosed spreadsheet / proof of claim summary:

1. Unpaid salary in the total amount of $1,017,500

2. Guarantee fees in the total amount of $3,607,226

3. Shareholder Loans in the amount of $117,358

4. Loan (Assigned from Hillmount) in the total amount of $326,937.17
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OSCAR FURTADO – SUMMARY OF GUARANTEE FEES RECEIVABLE

As of 31 December 2021

 For each entity listed, please review the General Ledger (GL)

provided. Click on the “Unpaid Vendor” tab to find the support

for the above transaction details in the “Oscar Furtado”

account/section.

#
Entity Guarantee Fee

1 Go-To Spadina Adelaide Square LP 1,661,203

2 Go-To Stoney Creek Elfrida LP 867,021

3 Go-To Vaughan Islington Avenue LP 324,733

4 Go-To Glendale Avenue LP 104,604

5 Go-To Major Mackenzie South Block LP & Go-To Major 
Mackenzie South Block II LP

461,023

6 Go-To Niagara Falls Chippawa LP 23,880

7 Go-To Niagara Falls Eagle Valley LP 127,211

8 Go-To St Catharines Beard LP 37,551

9 Go-To Aurora Road LP 0

TOTAL 3,607,226
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 12:49 PM

 2022-01-13

 Accrual Basis

 Go-To Stoney Creek Elfrida LP

 Trial Balance
 As of 31 December 2021

31 Dec 21

Debit Credit

10000 · Bank Account - RBC 5.94

11000 · Accounts Receivable 51,000.00

12000 · Interest Receivable 0.00

12001 · Undeposited Funds 0.00

12050 · Trilend Interest Reserve 0.00

12500 · Advances to St Catharines Beard 0.00

19010 · Good Faith Deposits 0.00

19900 · Sundry Receivables 0.00

15000 · Land 14,755,307.37

15000 · Land:15300 · Realty Taxes 4,068.46

15010 · Land Deposit 0.00

19020 · In Trust to Lawyers 15,008.79

13000 · Interest Reserves:130001 · Interest Reserve - Empirical 0.00

13000 · Interest Reserves:13002 · Podesta Group Inc & LMI Mmgmt 1,704,000.00

16000 · Capitalized Development Costs 716,567.50

16000 · Capitalized Development Costs:16051 · Design (Elfrida) 40,099.20

16000 · Capitalized Development Costs:16052 · Legal & Admin (Elfrida) 549,887.76

16000 · Capitalized Development Costs:16054 · Operating Expenses (Elfrida) 2,930.04

16000 · Capitalized Development Costs:16055 · Finance (Elfrida) 4,026,468.09

20000 · Accounts Payable 897,928.77

21000 · VTB - Seller 0.00

21000 · VTB - Seller:21010 · VTB - 2106622 Ontario Inc. 788,685.40

21000 · VTB - Seller:21020 · VTB - Vlasta Bukovsky 900,588.83

22000 · Due to Go-To Devel. Holdings 5,153.44

23000 · Shareholder Loan - Oscar 747.88

23200 · Other Loans Payable:23210 · Loan Payable - Furtado Holdings 80,000.00

23220 · CEBA Loan 60,000.00

23500 · Loans:23510 · Loan - Empirical Capital Corp. 0.00

23500 · Loans:23520 · Podesta Group Inc. & LMI Mngmt 10,650,000.00

24000 · Sundry Payables:240100 · Accrued Liabilities 0.00

25000 · GST/HST Payable 23,604.89

25002 · PST Payable (ON) 0.00

28000 · Trilend Inc. Mortgage Loan 0.00

30000 · Investors - Subscribers Class A:30001 · Investcap Inc. 5,907,068.27

30000 · Investors - Subscribers Class A:30002 · Jennifer Diniz 210,846.77

30000 · Investors - Subscribers Class A:30003 · 8622604 Canada Inc. 132,193.55

30000 · Investors - Subscribers Class A:30004 · 2318842 Ontario Inc. 264,677.42

30000 · Investors - Subscribers Class A:30005 · Vincent Fernandes 132,701.61

30000 · Investors - Subscribers Class A:30006 · Sean Michael Menezes 88,467.74

30000 · Investors - Subscribers Class A:30007 · Judy DeSouza 133,175.00

30000 · Investors - Subscribers Class A:30008 · Michelle Jenskovec 172,645.16

30000 · Investors - Subscribers Class A:30009 · Michelle Coutinho 134,008.06

30000 · Investors - Subscribers Class A:30010 · Medardo Siega 134,225.81

30000 · Investors - Subscribers Class A:30011 · Kesbro Inc. 895,833.33

30000 · Investors - Subscribers Class A:30012 · Sotar Inc. 300,000.00

30030 · Investors - Subscribers Class B:30031 · Go-To Stoney Creek Elfrida Inc. 1.00

32000 · Retained Earnings 0.00

TOTAL 21,888,948.04 21,888,948.04

 Page 1 of 1
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This is Exhibit “J” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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Mitch Vininsky 
ksv advisory inc.  

220 Bay Street, Suite 1300 
PO Box 20 

Toronto, Ontario, M5J 2W4  
T +1 416 932 6013 
F +1 416 932 6266 

mvininsky@ksvadvisory.com 

ksvadvisory.com 

March 28, 2023 

DELIVERED BY EMAIL AND COURIER 

Oscar Furtado 
2345 Salcome Drive 
Oakville, ON  L6H 7N3 

Dear Mr. Furtado: 

Re: Go-To Stoney Creek Elfrida LP and Go-To Stoney Creek Elfrida Inc. (together, “Stoney Creek”) 

KSV Restructuring Inc., in its capacity as the Court-appointed receiver and manager (in such capacity, the 
“Receiver”) of Stoney Creek pursuant to the Appointment Order of Justice Pattillo of the Ontario Superior 
Court of Justice (Commercial List) made December 10, 2021, acknowledges receipt of the proofs of claim 
filed by you against Stoney Creek in the amounts of $867,021 and $748. 

The Receiver has disallowed your claims for the reasons outlined in the attached notice.   

Should you have any questions regarding this matter, please do not hesitate to contact the undersigned. 

Yours very truly, 

KSV RESTRUCTURING INC.  
IN ITS CAPACITY AS COURT-APPOINTED RECEIVER AND MANAGER OF  
GO-TO STONEY CREEK ELFRIDA LP AND GO-TO STONEY CREEK ELFRIDA INC. 
AND NOT IN ITS PERSONAL CAPACITY 

Per: Mitch Vininsky 

MV:rk 

Encl. 
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NOTICE OF REVISION OR DISALLOWANCE OF CLAIM 
REFERENCE NUMBER 5 

Please read carefully the Instruction Letter accompanying this Notice. 

TO: Oscar Furtado 

KSV Restructuring Inc., in its capacity as the court-appointed receiver and manager (in such 
capacity, the “Receiver”) named in the Appointment Order of The Honourable Mr. Justice Pattillo 
of the Ontario Superior Court of Justice (Commercial List) made December 10, 2021 (the 
“Appointment Order”), hereby gives you notice that the Receiver has reviewed your Proof of 
Claim against Go-To Stoney Creek Elfrida LP (“Go-To Stoney Creek LP”), and has revised your 
Claim against Go-To Stoney Creek LP as follows: 

Request for Amendment as 
Submitted (if applicable) 

The Proof of Claim as 
Submitted (if applicable) 

The Claim/Information as 
Accepted 

$867,769 nil 

Reasons for Revision or Disallowance: 

 Your claim against Go-To Stoney Creek LP relates to: a) purportedly accrued guarantee
fees of $867,021 payable to you by Go-To Stoney Creek LP; and b) a purported shareholder
loan of $748 payable to you by Go-To Stoney Creek LP.

(a) Purported Guarantee Fees

 The Receiver reviewed the Guarantee Fee Agreements dated February 27, 2018, November
19, 2019 and December 18, 2020 (each in respect of a different guarantee) between
yourself, as guarantor, and Go-To Stoney Creek LP, by its general partner, Go-To Stoney
Creek Elfrida Inc., for which you also signed as the President and Chief Executive Officer
(collectively, the “Guarantee Agreements”).  No one, other than yourself, signed any of
the Guarantee Agreements.  Copies of the Guarantee Agreements are included as Appendix
“A”.

 The Guarantee Agreements provide, among other things, that Go-To Stoney Creek LP
“agrees to pay to the Guarantor an annual guarantee fee equal to 5% of the total principal
amount guaranteed by the Guarantor from time-to-time under the Guarantees”.
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 The Receiver hereby disallows in full the guarantee fee portion of your claim against Go-
To Stoney Creek LP for the following reasons:

a) it constitutes undisclosed, related-party agreements made by a fiduciary in breach of
the fiduciary’s contractual and/or common law duties.  Without limiting the generality
of the foregoing, neither Go-To Stoney Creek LP’s Limited Partnership Agreement
dated October 20, 2017 (the “LP Agreement”) nor Go-To Stoney Creek LP’s
“Investment Opportunity” brochure to investors dated March 2019 (the “IO
Brochure”) discloses your entitlement to any guarantee fees.  The IO Brochure goes
even further, in that it specifically references that "The General Partner and the
Builder will sign for all third party financing and provide the Banks with all personal
guarantees when required,” and your name is not specifically referenced.
Additionally, the IO Brochure does not reference that any guarantor would be entitled
to a fee for providing a guarantee.  If the intention was that you personally would be
entitled to a guarantee fee, such entitlement should have been explicitly disclosed in
the IO Brochure and the LP Agreement.  Copies of the LP Agreement and the IO
Brochure are included as Appendices “B” and “C” respectively;

b) in the alternative, if disclosure of the related-party fees can somehow be inferred from
the LP Agreement (which the Receiver does not believe to be the case), the fees would
still breach section 5.12 of the LP Agreement, which requires such fees to be
“reasonable and competitive with the cost of similar goods or services provided by an
independent third party.”  You have provided no evidence to the Receiver that the
purported guarantee fees are reasonable and competitive with what could have been
obtained from an independent third party.  In fact, the purported guarantee fees are five
times higher than a similar purported guarantee fee between yourself and Go-To
Niagara Falls Chippawa LP (which is an Affiliate, as defined in the LP Agreement, of
Go-To Stoney Creek LP);1 and

c) in the further alternative, you have not provided any evidence to the Receiver that you
had the financial wherewithal to pay the subject guarantees if called upon (in other
words, that Go-To Stoney Creek LP received anything in exchange for purportedly
agreeing to the guarantee fees).  This is particularly noteworthy, as the subject
guarantees increased from $2.4 million as of February 27, 2018, to $6 million as of
November 19, 2019 to $10.65 million as of December 18, 2020.

(b) Purported Shareholder Loan

 As you provided no evidence to support your claim for a purported shareholder loan of
$748, that claim is also disallowed in full.

1 Nothing in this Notice should be interpreted as the Receiver acknowledging the validity of the purported guarantee 
fee between yourself and Go-To Niagara Falls Chippawa LP. 
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If you do not agree with this Notice of Revision or Disallowance, please take notice of the 
following: 

1. If you dispute this Notice of Revision or Disallowance, you must, no later than
5:00 p.m. (Toronto time) on April 12, 2023, being the Business Day which is
fourteen days after the Notice of Revision or Disallowance is sent by the
Receiver (see paragraph 11 of the Claims Procedure Order), notify the
Receiver by delivery of a Notice of Dispute in accordance with the
accompanying Instruction Letter.  The form of Notice of Dispute is enclosed.

2. IF YOU DO NOT DELIVER A NOTICE OF DISPUTE WITHIN THE
PRESCRIBED TIME PERIOD, THIS NOTICE OF REVISION OR
DISALLOWANCE WILL BE BINDING UPON YOU AND YOUR CLAIM
SHALL BE DEEMED TO BE AS SET OUT IN THIS NOTICE OF
REVISION OR DISALLOWANCE.

DATED at Toronto, this 28th, day of  March, 2023. 

KSV RESTRUCTURING INC.,  
SOLELY IN ITS CAPACITY AS THE COURT-APPOINTED RECEIVER AND 
MANAGER OF THE RECEIVERSHIP RESPONDENTS, AS DEFINED IN THE 
APPOINTMENT ORDER  
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SCHEDULE “G” 
 

NOTICE OF DISPUTE 

Please read carefully the Instruction Letter accompanying the Notice of Revision or Disallowance. 

We hereby give you notice of our intention to dispute the Notice of Revision or Disallowance 
bearing Reference Number 5 and dated March 28, 2023 issued in respect of our claim.  Reasons 
for Dispute (attach extra sheets and copies of all supporting documentation if necessary): 

              

              

              

Name of Claimant:              

              
(Signature of individual completing this Dispute)  Date 

        
(Please print name) 

Telephone Number:   

Email address:   

Facsimile Number:   

Full Mailing Address:   

   
 
THIS FORM IS TO BE RETURNED BY PREPAID ORDINARY MAIL, COURIER, 
PERSONAL DELIVERY OR ELECTRONIC OR DIGITAL TRANSMISSION AND 
MUST BE RECEIVED NO LATER THAN 5:00 P.M. (TORONTO TIME) ON APRIL 12, 
2023, BEING THE BUSINESS DAY WHICH IS FOURTEEN DAYS AFTER THE NOTICE 
OF REVISION OR DISALLOWANCE IS SENT BY THE RECEIVER (PURSUANT TO 
PARAGRAPH Error! Reference source not found. OF THE CLAIMS PROCEDURE 
ORDER) TO: 

KSV Restructuring Inc. 
in its capacity as the Court-appointed Receiver of the “Go-To” Receivership Respondents  
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 
 
Attention: Jordan Wong 
E-mail:  jwong@ksvadvisory.com  
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Appendix “A”
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Appendix “B”
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LIMITED PARTNERSIDP AGREEMENT 

THIS AGREEMENT made with effect as of the 20th day of October, 2017. 

BETWEEN: 

GO-TO STONEY CREEK ELFRIDA INC., 
a corporation incorporated under the laws of the Province of Ontario 

10223-0003524-1 

(together with any other Person admitted as a general partner of Go-To Stoney Creek Elfrida 
LP, the "General Partner") 

-and-

GO-TO DEVELOPMENTS HOLDINGS INC., 
a corporation incorporated under the laws of the Province of Ontario 

("Go-To Holdings") 

-and-

EACH PARTY WHO FROM TIME TO TIME EXECUTES 
TIDSAGREEMENTANDTHEREBYAGREESTOBEBOUND 
AS A LIMITED PARTNER, OR ANY SUCCESSOR THEREOF 

WHEREAS: 

A. Go-To Stoney Creek Elfrida LP (the "Partnership") wishes to issue Class A Units at a 
subscription price of $50,000 per Class A Unit, Class C Units at a subscription price of $50,000 
per Class C Unit and one (I) Class D Unit at a subscription price of $1.00 to such subscribers 
that execute and deliver a Subscription Agreement; 

B. The Partnership was formed for the purpose of acquiring the developing the Property; 
and 

C. The parties wish to enter into this limited partnership agreement for the purposes of 
recording the relationship among them and their respective rights and duties in relation to the 
Partnership; 

NOW THEREFORE in consideration of the premises and the mutual covenants herein 
contained, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby specifically acknowledged, the parties hereto agree as follows: 

I.I 

ARTICLE I 
THE PARTNERSHIP 

Definitions. Wherever used in this Agreement, the following terms will have the 
following meanings, respectively, unless the context indicates otherwise: 

(a) "Act" means the Limited Partnerships Act (Ontario); 
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(b) "Accountants" means the accountants appointed by the General Partner to act as 
accountants for the Partnership from time to time; 

(c) "Administrative Services Agreement" means the services agreement dated on 
or around the date hereof by and between Go-To Holdings and the Partnership 
with respect to provision of certain administrative services in connection with the 
Property; 

(d) "Advisory Committee" has the meaning attributed to such term in Section 7.1; 

(e) "Affiliates" has the meaning ascribed thereto in the Securities Act (Ontario); 

(t) "Agreement" means this agreement, as it may be amended, restated or revised 
from time to time; 

(g) ''Arm's Length" has the meaning attributed to such term in the Tax Act; 

(h) "Business Day" means any day, other than a Saturday or Sunday or a day on 
which chartered banks in the City of Toronto, Ontario are not open for business 
during normal banking hours; 

(i) "Capital Contribution" means the amount of money paid in cash in exchange 
for Units and any additional capital contributions made in cash by the Unitholders 
pursuant to ARTICLE 3; 

G) "Class A Units" means class A units of the Partnership; 

(k) "Class B Units" means class B units of the Partnership; 

(I) "Class C Units" means class C units of the Partnership; 

(m) "Class D Unit" means class D units of the Partnership; 

(n) "Class A Unitholden" means the holders of Class A Units from time to time; 

(o) "Class B Unitholders" means the holders of Class B Units from time to time; 

(p) "Class C Deferred Return" means in respect of each Class C Unitholder, the 
six percent (6%) annual, cumulative, non-compounding, priority return, 
calculated on the Capital Contribution of such Class C Unitholder, for the period 
of time commencing on the date such Capital Contribution ( or portion thereof) 
was made and ending on the day that such Class C Unitholder' s Capital 
Contribution is repaid in full; 

(q) "Class C Unitholden" means the holders of Class C Units from time to time; 

(r) "Class D Unitholder" means the holder of the Class D Unit from time to time; 
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(s) "Class D Unitholder Return" means an amount equal to 37.5% of the positive 
difference between the Balance (as defined in Section 4.2(h)) and the Imputed 
Interest Deduction; 

(t) "Construction Commencement Date" means the commencement of 
construction of family residences on the Property; 

(u) "Deferred Return" means in respect of an Investor, the four percent (4%) 
annual, cumulative, non-compounding, priority return, calculated on the Capital 
Contribution of such Investor, for the period of time commencing on the date 
such Capital Contribution ( or portion thereof) was made and ending on the day 
that such Investor's Capital Contribution is repaid in full; 

(v) "Excluded Person" means a Person: 

(i) that is a ''non-resident" of Canada or a partnership that is not a "Canadian 
partnership" for purposes of the Tax Act; 

(ii) an interest in which is a ''tax shelter investment" or whose interest in the 
Partnership if acquired by such Person, would be a ''tax shelter 
investment" within the meaning of the Tax Act; 

(iii) that is a "financial institution" for purposes of the Tax Act unless the 
issuance of Units to such Person would not cause the Partnership to be a 
"financial institution" for purposes of the Tax Act; or 

(iv) who has financed or will finance the acquisition of Units for which 
recourse is limited for purposes of the Tax Act; 

(w) ''Former General Partner'' has the meaning attributed to such term in Section 
5.21; 

(x) "Imputed Interest Deduction" means the aggregate amount of Manager 
Advance Shortfall Imputed Interest deducted from the Development Management 
Fee (as defined in the Management Agreement) from time to time in accordance 
with Section 6.8 of the Management Agreement, but only to the extent not 
previously deducted as part of the calculation of the Class D Unitholder Return; 

(y) "Income for Tax Purposes" and "Loss for Tax Purposes" means, in respect of 
any fiscal year of the Partnership, the amount of income, or loss, of the 
Partnership as determined by the General Partner in accordance with this 
Agreement and the provisions of the Tax Act; 

(z) "Insolvency Event" means with respect to a Unitholder or the General Partner, as 
the case may be: (i) the adjudication by a court of competent jurisdiction as 
bankrupt or insolvent; (ii) an encumbrancer takes possession of all or any material 
part of the General Partner's property or the Unitholder's Units, as the case may 
be; (iii) if a distress or execution or any similar process is levied or enforced upon 
or against all or any material part of the General Partner's property or the 
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Unitholder's Units, as the case may be; (iv) the voluntary taking of any formal 
proceeding for the rearrangement of its financial affairs by arrangement or 
compromise with its creditors; (v) involuntary formal proceedings being taken 
against it for the rearrangement of its financial affairs by arrangement or 
compromise with its creditors; 

(aa) "Investors" means the Class A Unitholders and the Class C Unitholders; 

(bb) "Management Agreement" means the management agreement to be entered into 
by and between the Manager and the General Partner with respect to development 
and construction in connection with the Property; 

(cc) "Manager" means the manager to be selected by the General Partner (in its sole 
discretion) on behalf of the Partnership and any replacement appointed by the 
General Partner to replace such entity; 

(dd) "Manager Advance Shortfall Imputed Interest" has the meaning ascribed to 
that term in Section 6.8 of the Management Agreement; 

(ee) "Manager's Advances" has the meaning ascribed to that term in Section 6.2 of 
the Management Agreement; 

(ff) "Net Income" means for any fiscal period, the net income of the Partnership 
during the period determined in accordance with generally accepted accounting 
principles; 

(gg) "Net Loss" means for any fiscal period, the net loss of the Partnership during the 
period determined in accordance with generally accepted accounting principles; 

(hh) "New General Partner" has the meaning attributed to such term in Section in 
Section 5.21; 

(ii) "Person" means and includes any individual, firm, partnership, joint venture, 
venture capital fund, association, trust, trustee, executor, administrator, legal 
personal representative, estate, group, body corporate, corporation, limited 
liability company, unincorporated association or organization, governmental 
entity, syndicate or other entity, whether or not having legal status; 

Gj) "Prime Rate" means, at any time, the annual rate of interest which the bank with 
whom the Partnership holds its main operating accounts establishes at its 
principal office in Toronto as the reference rate of interest to determine interest 
rates it will charge at such time for demand loans in Canadian dollars made to its 
customers in Canada and which it refers to as its "prime rate of interest"; 

(kk.) "Pro-Rata Basis" means: (i) in relation to any particular Class A Unitholder, a 
fraction which has as its numerator the number of Class A Units held by such 
Class A Unitholder and which has as its denominator the total number of Class A 
Units which are issued and outstanding at the time; (ii) in relation to any 
particular Class C Unitholder, a fraction which has as its numerator the number of 
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Class C Units held by such Class C Unitholder and which has as its denominator 
the total number of Class C Units which are issued and outstanding at the time 
and (iii) in relation to any particular Investor, a fraction which has as its 
numerator the number of Class A Units and/or Class C Units, as the case may be, 
held by such Investor and which has as its denominator the total number of Class 
A Units and Class C Units which are issued and outstanding at the time. Where 
"Pro-Rata Basis" is used in respect of a specific group of Class A Unitholders, 
Class C Unitholders or Investors, as the case may be, it shall mean, in relation to 
any particular Class A Unitholder, Class C Unitholder or Investor, as the case 
may be, a fraction which has as its numerator the number of that specified class of 
Class A Units or Class C Units, as the case may be, held by such Class A 
Unitholder, Class C Unitholder or Investor, as the case may be, and which has as 
its denominator the total number of Class A Units and/or Class C Units held by 
the specific group of Class A Unitholders, Class C Unitholders or Investors, as 
the case may be, at the time; 

(11) "Project" has the meaning attributed thereto in the Management Agreement; 

(mm) "Project Security" means the aggregate amount of security deposits paid or 
delivered by the Partnership or the Manager to: (i) Tarion Warranty Corporation 
relating to the Project in compliance with all requirements of Tarion Warranty 
Corporation and the Ontario New Home Warranties Plan Act, S.O. 1998 c.18; 
and/or (ii) the municipality, county or regional municipality in which the Property 
is located in connection with development obligations pursuant to any agreements 
with such municipality, county or regional municipality; 

(nn) "Property" means the properties listed and described in Schedule "A" hereto; 

( oo) "Property Closing Date" means the date hereof; 

(pp) "Registrar and Transfer Agent" means the General Partner or an agent 
appointed by the General Partner to keep a register of Unitholders and a register 
of the Transfer of Units; 

(qq) "Reserves" means amounts from time to time transferred or credited, in the 
discretion of the General Partner, to a reserve or contingent account on the books 
and records of the Partnership for operating expenses or contingent or unforeseen 
liabilities and obligations; 

(rr) "Resolution" means a resolution approved by more than seventy five percent 
(75%) of the Class A Unitholders, seventy five percent (75%) of the Class B 
Unitholders and seventy five percent (75%) of the Class C Unitholders who are 
entitled to vote, in person or by proxy at a duly convened meeting of the Voting 
Unitholders, or at any adjournment thereof, called in accordance with this 
Agreement or a written resolution in one or more counterparts, signed by Voting 
Unitholders holding in the aggregate more than seventy five percent (75%) of the 
Class A Unitholders, seventy five percent (75%) of the Class B Unitholders and 
seventy five percent (75%) of the Class C Unitholders who are entitled to vote on 
such resolution; 

DocuSign Envelope ID: C06C1F8B-BF74-4125-92F1-176A7BDC606D



10223-0003524-6 

-6-

(ss) "Securities Laws" means, collectively, the applicable securities laws of any 
jurisdiction and the respective regulations, rules, blanket orders and blanket 
rulings made under those securities laws together with applicable published 
policies, policy statements and notices, and shall include all discretionary orders 
or rulings, if any, of Canadian securities commissions or other securities 
commissions in any applicable jurisdiction granted in connection with the 
transactions contemplated by this Agreement; 

(tt) "Semi-Annual Return" means in respect of an Investor, the six percent (6%) 
annual, cumulative, non-compounding, priority return, calculated on the Capital 
Contribution of such Investor, for the period of time commencing on the date 
such Capital Contribution ( or portion thereof) was made and ending on the day 
that such Investor's Capital Contribution is repaid in full; 

(uu) "Specified Transfer" means a Transfer of legal and/or beneficial ownership of 
Units to the executors and estate administrators of a Unitholder upon the death, 
insolvency or bankruptcy of a Unitholder; 

(vv) "Subscription Agreement" means the form of subscription agreement, in such 
form and substance as required by the General Partner, to be executed and 
delivered by a subscriber to the General Partner for the subscription of Class A 
Units, Class C Units and/or Class D Units, as the case may be; 

(ww) "Tax Act" means the Income Tax Act (Canada) and the regulations thereunder, as 
amended from time to time; 

(xx) "Transfer" means and includes any sale, exchange, transfer, assignment, gift, 
pledge, encumbrance, hypothecation, alienation, transmission or other 
transaction, whether voluntary, involuntary or by operation of law, by which the 
beneficial ownership of, or a security interest or other interest in, the security or 
any part thereof passes from one Person to another, or to the same Person in a 
different capacity or to a successor of such Person such as by amalgamation 
(except an amalgamation with an affiliate), whether or not for value, and any 
option, agreement or other commitment in respect of any of the foregoing, and 
"transferred", ''transferor" and "transferee" and similar expressions have 
corresponding meanings; 

(yy) "Unit'' means an undivided ownership interest in the Partnership entitling the 
holder of record thereof to the rights provided in this Agreement represented by a 
Class A Unit, a Class B Unit, a Class C Unit, or Class D Unit as the case may be; 

(zz) "Unitholder" means the holder of a Unit and "Unitholders" has a corresponding 
meaning; 

(aaa) "Unit Certificate" means the form of certificate issued by the General Partner, 
evidencing the type and number of Units owned by a Unitholder; and 
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(bbb) "Voting Unitholders" means the Class A Unitholders, the Class B Unitholders 
and the Class C Unitholders and "Voting Unitholder" has a corresponding 
meaning. 

1.2 Agreement. This Agreement contains the entire agreement between the General Partner 
and the Unitholders as to the formation, organization and management of the Partnership. 
The General Partner and each Unitholder may hereinafter be referred to individually as a 
"Partner", and collectively as the "Partners". 

1.3 Formation of Partnership. The General Partner hereby warrants and represents that the 
Partnership became a limited partnership under the laws of the Province of Ontario on 
September 18, 2017, under the name "Go-To Stoney Creek Elfrida LP", the date the 
General Partner filed a declaration under the Act. The Partnership shall continue as a 
limited partnership until terminated in accordance with the provisions of this Agreement. 

1.4 Limited Liability. Subject to the Act (and any other similar legislation applicable in any 
other jurisdiction) and any specific assumption of liability, the liability of each 
Unitholder for the debts, liabilities and obligations of the Partnership is limited to the 
amount of capital that such Unitholder has contributed or agrees to contribute to the 
Partnership, as provided in the Act. A Unitholder shall have no further personal liability 
for any debts, liabilities and obligations of the Partnership. 

1.5 Name. The Partnership shall carry on business under the name "Go-To Stoney Creek 
Elfrida LP" or such other name or names as the General Partner may determine from 
time to time, provided that the General Partner files a declaration under the Act as 
required, giving effect thereto. The General Partner shall promptly advise the Unitholders 
of any such change. 

1.6 Head Office and Mailing Address. The head office and mailing address of the 
Partnership shall be located at Suite 301-1267 Cornwall Road, Oakville, Ontario L6J 7T5 
and may be changed from time to time by the General Partner giving written notice to 
that effect to all the Unitholders. 

1. 7 Registrar and Transfer Agent. 

(a) The General Partner shall act as the Registrar and Transfer Agent of the 
Partnership and shall maintain such books and records as are necessary to record 
the names and addresses of the Unitholders, the type and number of Units held by 
each Unitholder and particulars of Transfers of Units. The General Partner shall 
cause the Registrar and Transfer Agent to perform all other duties usually 
performed by a registrar and transfer agent of certificates of shares in a 
corporation, except as the same may be modified by reason of the nature of such 
Units; 

(b) For so long as the General Partner shall be Registrar and Transfer Agen4 the 
register of Unitholders shall be kept by the General Partner at the address referred 
to in Section 1.6 hereof or at the offices of the solicitors for the General Partner; 
and 
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(c) The General Partner shall promptly advise the Unitholders in writing of any 
change in the Registrar and Transfer Agent or the location of the register of 
Unitholders. 

1.8 Inspection of Records. Upon two (2) Business Days' notice in writing from any 
Unitholder to the General Partner, the General Partner shall cause the Registrar and 
Transfer Agent to make the records relating to the Partnership available for inspection by 
the Unitholder, or its agent duly authorized in writing, during normal business hours, at 
the expense of the Unitholder requesting such inspection. A copy of the register of the 
Unitholders shall be provided to any Unitholder on forty-eight (48) hours' notice in 
writing to the Registrar and Transfer Agent, at the expense of the Unitholder requesting 
same. 

1.9 Filing of Declarations. As soon as practicable following the execution hereof, the 
General Partner shall cause to be executed and filed such declarations, instruments and 
documents as may be required under the laws of the Province of Ontario, in connection 
with the Partnership, and shall keep a register of the Unitholders in accordance with 
applicable legislation. The General Partner and each Unitholder shall execute and deliver 
as promptly as possible any documents that may be necessary or desirable to accomplish 
the purposes of this Agreement or to give effect to the formation and continuance of the 
Partnership under applicable laws. The General Partner shall take all necessary actions 
on the basis of information available to it in order to maintain the status of the Partnership 
as a limited partnership. 

1. 10 Year End. The fiscal year end of the Partnership shall be December 31 in each year or 
such other date as the Voting Unitholders may determine by Resolution. 

1.11 Business of the Partnenhip. The Partnership has been formed for the purpose of 
purchasing, holding an interest in, conducting pre-development planning with respect to, 
development and construction of the Property, and the sale or other disposition of the 
Property ( or part thereof). The Partnership shall have the power to do any and every act 
and thing necessary, proper, convenient or incidental to the accomplishment of such 
purposes. Unless approved by the Voting Unitholders in accordance with the terms of this 
Agreement, the Partnership shall not carry on any other business. 

1.12 Status of Each Unitholder. Each Unitholder represents, warrants and covenants to each 
other Unitholder and to the General Partner that it: 

(a) It is not, and will not become, an Excluded Person or otherwise change its status 
as represented herein; 

(b) If an individual, he/she is of the age of majority and has the legal capacity and 
competence to enter into and be bound by this Agreement and to take all actions 
required pursuant hereto and the performance of his/her obligations herein do not 
and will not conflict with or give rise to a breach of any other agreement by 
which he/she is bound; and 

( c) If a corporation, partnership, unincorporated association or other entity, it has the 
legal capacity or competence to enter into and be bound by this Agreement and to 
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take all actions required pursuant hereto, and further that all necessary approvals 
of directors, shareholders, partners, members or others have been given to 
accomplish the foregoing, and the performance of its obligations herein do not 
and will not conflict with or give rise to a breach of its constating document(s) or 
agreement( s ), articles of incorporation, by-laws, or any other agreement by which 
it is bound; 

and each Unitholder covenants and agrees that: (i) each of the foregoing representations 
and warranties shall be true and accurate at all times; (ii) it shall promptly provide such 
evidence of the accuracy of the foregoing representations and warranties to the General 
Partner upon the reasonable request of the General Partner; and (iii) it will not Transfer or 
purport to Transfer any of its Units to any Person that is unable to make the 
representations and warranties contained in this Section 1.12. 

1. 13 Mandatory Transfer of Units. If at any time, any Unitholder is or becomes an 
Excluded Person, such Unitholder covenants, agrees and undertakes that it will 
immediately notify the General Partner that it is an Excluded Person. Upon the General 
Partner becoming aware of, or determining that, a Unitholder has become an Excluded 
Person since becoming a Unitholder, or if the Unitholder fails to provide evidence 
satisfactory to the General Partner that it is not an Excluded Person, the General Partner 
will require the Unitholder to dispose of all its Units to a Person that is not an Excluded 
Person, failing which the General Partner, subject to compliance with applicable 
Securities Laws, will be entitled to sell the Units to the remaining Unitholders on a Pro
Rata Basis or to acquire the Units on behalf of the Partnership. 

1.14 Status of the General Partner. The General Partner represents, warrants and covenants 
to each Unitholder that the General Partner: 

(a) Is, and shall continue to be, a corporation incorporated and subsisting in good 
standing under the laws of the Province of Ontario; and 

(b) Has the capacity and corporate authority to act as the General Partner of the 
Partnership and to perform its obligations under this Agreement and that the 
performance of such obligations do not and will not conflict with or give rise to a 
breach of its articles of incorporation, by-laws, or any other agreement by which 
it is bound. 

1.15 Compliance with Laws. The Unitholders shall comply with the provisions of the Act 
and any other applicable legislation in force from time to time and shall not take any 
action which will jeopardize or eliminate the status of the Partnership as a limited 
partnership. Without limiting the generality of the foregoing, each Unitholder shall, on 
request by the General Partner, immediately execute all certificates, declarations, 
instruments and documents, including declarations to be filed under the Act, that are 
necessary to comply with any law or regulation of any jurisdiction in Canada in regard to 
the formation, continuance, operation or dissolution of the Partnership. 

1.16 Limitation on Authority of Unitholder. No Unitholder shall (save and except for the 
General Partner where the General Partner is also a Unitholder): 
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.(a) Take part in the control or management of the business of the Partnership 
provided that each Unitholder shall have the right from time to time to examine 
into the state and progress of the business and affairs of the Partnership; 

(b) Execute any document which binds or purports to bind the Partnership, the 
General Partner or any Unitholder as such; 

( c) Hold itself out as having the power or authority to bind or sign on behalf of the 
Partnership, the General Partner or any Unitholder; 

( d) Have any authority to undertake any obligation or responsibility on behalf of the 
Partnership; or 

( e) Bring any action for partition or sale in connection with any property or other 
assets of the Partnership, whether real, personal or mixed and whether tangible or 
intangible, or, except as permitted herein, register or permit any lien or mortgage 
in respect of the Units of such Unitholder to be filed or registered or remain 
undischarged against such Units. 

1.17 Title. The General Partner, or its nominee, from time to time, shall at all times hold the 
rights, assets and agreements in relation to the business of the Partnership in the name of 
the General Partner, but on behalf of the Partnership, unless otherwise directed by the 
Partnership. 

1.18 Title to Partnership Assets. Title to the property and assets of the Partnership, whether 
real, personal or mixed and whether tangible or intangible, shall be deemed to be owned 
by the Partnership as an entity, and no Partner individually shall have any ownership 
interest in the assets of the Partnership or any portion thereof. Title to any or all of the 
Partnership's property and assets shall be held in the name of the General Partner or as 
the General Partner may detennine from time to time. The General Partner declares, 
represents, and warrants to each of the Unitholders as a continuing declaration, 
representation and warranty, that any property and assets of the Partnership of which 
legal title is held in the name of the General Partner shall be held by the General Partner 
as agent and nominee for the beneficial entitlement and interest of the Partnership for the 
use and benefit of the Partnership in accordance with the provisions of this Agreement. 

1.19 Commingling of Funds. The funds and assets of the Partnership shall not be 
commingled with the funds or assets of any other Person, including those of the General 
Partner. 

1.20 Survival of Representations and Warranties. Each of the parties agrees that the 
representations and warranties made by it in this Agreement, as applicable, are true and 
correct on the date hereof and that they shall survive the execution of this Agreement, 
indefinitely, notwithstanding such execution or any investigations made by or on behalf 
of any of the other Partners and each Partner covenants and agrees to ensure that each 
such representation and warranty it has made remains true and correct so long as such 
Partner remains a Partner. 
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UNITS 
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2.1 Number and Classes of Units. The interest of the Unitholders in the Partnership shall 
be divided into Units, represented by an unlimited number of Class A Units, an unlimited 
number of Class B Units, an unlimited number of Class C Units and an unlimited number 
of Class D Units. Except as may otherwise be specifically contemplated in this 
Agreement, no Unit shall have any preference or right in any circumstances over any 
other Unit. 

2.2 Unit Attributes. 

(a) Each Class A Unit shall have the following rights and obligations: 

(i) The right to vote in respect of all matters to be decided by the Unitholders 
in accordance with the terms hereof; 

(ii) The right to allocations of Net Income, Net Loss, Income for Tax Purposes 
and Loss for Tax Purposes, in accordance with the terms hereof; and 

(iii) The right to receive distributions in accordance with the terms hereof. 

(b) Each Class B Unit shall have the following rights and obligations: 

(i) The right to vote in respect of all matters to be decided by the Unitholders 
in accordance with the terms hereof; 

(ii) The right to allocations of Net Income, Net Loss, Income for Tax Purposes 
and Loss for Tax Purposes, in accordance with the terms hereof; and 

(iii) The right to receive distributions in accordance with the terms hereof. 

(c) Each Class C Unit shall have the following rights and obligations: 

(i) The right to vote in respect of all matters to be decided by the Unitholders 
in accordance with the terms hereof; 

(ii) The right to allocations of Net Income, Net Loss, Income for Tax Purposes 
and Loss for Tax Purposes, in accordance with the terms hereof; and 

(iii) The right to receive distributions in accordance with the terms hereof. 

(d) Each Class D Unit shall be non-voting, and shall entitle the holder thereof to 
receive the following (but no more than the following): 

(i) Payment of distributions in accordance with the terms hereof; and 

(ii) The right to allocations of Net Income, Net Loss, Income for Tax Purposes 
and Loss for Tax Purposes, in accordance with the terms hereof. 
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2.3 Securities Transfer Act. It is acknowledged that the Units shall be considered a 
"security" for the purposes of the Securities Transfer Act, 2006 (Ontario) and any other 
applicable securities transfer laws. 

2.4 Unit Certificates. Certificates may be issued to evidence the Units and a Unit Certificate 
for each class of Units shall be in such form as is from time to time approved by the 
General Partner and shall be signed by the General Partner. It is acknowledged and 
agreed that the General Partner shall not be required to issue a Unit Certificate to a 
Unitholder, and a Unitholder shall not be entitled to a receive a Unit Certificate, until 
such time that a Unitholder makes a written request for a Unit Certificate to be issued. All 
Unit Certificates issued or to be issued by the General Partner will be endorsed with a 
memorandum as follows: 

2.5 

2.6 

"This certificate is a "security" for the purposes of the Securities 
Transfer Act, 2006 (Ontario) and is subject to a Limited 
Partnership Agreement and the units represented by this certificate 
cannot be sold, transferred, assigned or otherwise disposed of or 
mortgaged, pledged, hypothecated, charged or otherwise 
encumbered except pursuant to the terms of the said Limited 
Partnership Agreement." 

Lost Unit Certificates. Where a Unitholder claims that the Unit Certificate for its Unit 
has been defaced, lost, apparently destroyed or wrongly taken, the General Partner shall 
cause a new Unit Certificate to be issued to such Unitholder, provided that the Unitholder 
files with the Registrar and Transfer Agent an indemnity bond in the form and in an 
amount satisfactory to the General Partner to protect the Registrar and Transfer Agent 
and the Partnership from any loss, cost or damage that they may incur or suffer by 
complying with the request to issue a new Unit Certificate and provided further that the 
Unitholder satisfies all other reasonable requirements imposed by the Registrar and 
Transfer Agent, including delivery ofa form of proof of loss. 

Transfer and Encumbering of Units. 

(a) A Unitholder shall not, without the prior written consent of the General Partner 
(which consent may be unreasonably withheld), Transfer (other than a Specified 
Transfer) any of such Unitholder's Units or interest in the Partnership; 

(b) (A) No Transfer of a fraction of a Unit will be permitted unless it is transferred as 
part of the Transfer of all, but not less than all, of the Units held by such 
transferring Unitholder; and (B) Units may be not be Transferred by a Unitholder, 
or its agent duly authorized in writing, unless and until the following conditions 
are satisfied: 

(i) to the extent required, the consent of the General Partner shall have been 
obtained in accordance with Section 2.6(a); 

(ii) the transferee has delivered to the Registrar and Transfer Agent an 
executed transfer document in respect of the Units being transferred (a 
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"Unit Transfer") in such form and substance as required by the General 
Partner; 

(iii) the transferee has agreed in writing, in such fonn and substance as 
required by the Genera] Partner, to be bound by the tenns of this 
Agreement and to assume the obligations of the transferor that pertain to 
the Units being transferred to it; 

(iv) the provisions of all applicable Securities Laws have been complied with; 

(v) the transferor or transferee pays such costs, expenses, disbursements and 
transfer fees as determined by the General Partner from time to time, and 
such reasonable legal and other professional fees and disbursements, as 
are reasonably incurred by the Partnership by reason of the Transfer; 

(vi) the transferor surrenders or causes to be surrendered to the General Partner 
or the Registrar and Transfer Agent the Unit Certificate(s) issued pursuant 
to this Agreement for the Units being Transferred duly endorsed for 
Transfer by the transferor; 

(vii) the transferee has delivered to the General Partner an executed declaration 
whereby such transferee makes the representations, warranties and 
covenants set forth in Section 1.12 of this Agreement and grants the power 
of attorney contained in Section 5. 7; and 

(viii) such other requirements as may be required by law or may reasonably be 
required by the General Partner and/or the Registrar and Transfer Agent 
are satisfied; 

provided that a transferee of a Unit will not become a Unitholder in respect of that 
Unit until it is recorded in the register of Unitholders maintained by the General 
Partner and all filings and recordings required by law to validly effect a Transfer 
have been duly made as referred to hereunder; and 

(c) When a transferee is entitled to become a Unitholder pursuant to the provisions 
hereof, the General Partner shall be authorized to admit such transferee to the 
Partnership as a Unitholder and the Unitholders hereby consent to the admission 
of, and will admit, the transferee to the Partnership as a Unitholder without 
further act of the Unitholders. The General Partner or the Registrar and Transfer 
Agent will: 

(i) record at the registered office of the Partnership any such assignment and 
Transfer; 

(ii) make such filings and cause to be made such recordings as are required by 
law; 

(iii) forward a notice of the Transfer to the transferee; and 
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(iv) subject to Section 2.4, issue a Unit Certificate to the transferee in respect 
of the Units Transferred to it. 

2. 7 Parties Not Bound to See to Trust or Equity. Except where specific provision has 
been made therefor in this Agreement, the Registrar and Transfer Agent shall not, nor 
shall the General Partner or the Unitholders, be bound to see to the execution of any trust, 
express, implied or constructive, or any mortgage, pledge or equity to which any Unit or 
any interest therein is subject, or to ascertain or inquire whether any Transfer of any such 
Unit or interest therein by any Unitholder or its representatives is authorized by such 
trust, mortgage, pledge or equity, or to recognize any Person having any interest therein 
except for the entity recorded as such Unitholder in the register of Unitholders 
maintained by the Registrar and Transfer Agent. 

2.8 Liability on Transfer. When a Transfer of any Unit is completed and the transferee is 
registered as a Unitholder, the transferor of that Unit will be thereupon be relieved of all 
obligations and liabilities relating to such Unit, including the obligations and liabilities 
under this Agreement to the extent permitted by law and the transferee will assume all 
such obligations and liabilities; provided, however, that no Transfer of Units shall relieve 
the transferor from any obligations to the Partnership arising or incurred prior to the 
Transfer becoming effective. 

2.9 Successors in Interest of Partnen. The Partnership shall continue notwithstanding the 
admission of any new General Partner or Unitholder or the withdrawal, death, 
insolvency, bankruptcy or other disability or incapacity of the General Partner or any 
Unitholder. The Partnership shall be dissolved only in the manner provided for in 
ARTICLE 9 hereof. 

2.10 Entitlement upon Death, Insolvency or Bankruptcy. Where a Person becomes entitled 
to a Unit as a result of a Specified Transfer, in addition to the requirements of Section 
2.6(b ), that Person will not be recorded as or become a Unitholder until it produces 
evidence satisfactory to the General Partner of such entitlement and has delivered such 
other evidence, approvals and consents in respect of such entitlement as the General 
Partner may require and as may be required by law or by this Agreement. 

2.11 Option to Purchase. Upon the occurrence of an Insolvency Event in respect of a Class 
A Unitholder or Class C Unitholder, as the case may be (the "Insolvent Unitholder"), 
the Insolvent Unitholder shall immediately provide the General Partner with written 
notice setting out the details of the Insolvency Event (who shall promptly provide a copy 
of such written notice to each of the other Unitholders). Each of the other Voting 
Unitholders (the "Interested Unitholder") shall, as of and from the date of such 
Insolvency Event (the "Date of Default"), have an option to purchase all, but not less 
than all, of the Insolvent Unitholder's Units (the "Default Units"), which option will be 
exercisable by the delivery of written notice (the "Purchase Notice") to the Insolvent 
Unitholder on or before the 40th Business Day following the Date of Default, which 
notice shall contain the price that each such Interested Unitholder is willing to pay for the 
Default Units. If more than one Interested Unitholder elects to exercise the option herein 
granted, the Interested Unitholder that stated the highest purchase price for the Default 
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Units in its Purchase Notice (the "Purchasing Unitholder" in this section) shall purchase 
the Default Units at the purchase price stated in its Purchase Notice. 

In the event that no Interested Unitholder delivers a Purchase Notice within the 
applicable time period, the Genera] Partner may, at its sole discretion, cause the 
Partnership to purchase the Default Units from the Insolvent Unitholder for cancellation 
at a purchase price equal to fifty percent (50%) of the fair market value of the Default 
Units, as determined by the Partnership's Accountants with no right to appeal by the 
Insolvent Unitholder or any other Unitholder. 

The purchase price for the Default Units shall be paid as follows: 

(a) 25% of the purchase price payable by the Purchasing Unitholder or the 
General Partner, as the case may be, will be paid on the date that is 90 days 
following the Date of Default; and 

(b) The balance of the purchase price payable by the Purchasing Unitholder or the 
General Partner, as the case may be, shall not accrue interest and will be paid 
in three equal consecutive annual payments, with the first such payment due 
and payable on the date that is one (I) year following the Date of Default and 
the last such payment due and payable on the date that is three (3) years 
following the Date of Default. 

Any costs and expenses incurred by the General Partner or the Partnership in connection 
with the purchase and sale of the Default Units shall be deducted from the purchase price 
paid to the Insolvent Unitholder for the Default Units and shall be paid by the Purchasing 
Unitholder or the General Partner, as the case may be, on behalf of the Insolvent 
Unitholder to the General Partner or the Partnership, as the case may be. 

ARTICLE3 
CAPITAL CONTRIBUTIONS 

3.1 Capital Contributions. The initial capital of the Partnership shall be the Capital 
Contributions of the Unitholders, being: (i) in the case of the Class A Units, the amount 
of $50,000 per Class A Unit in accordance with the Subscription Agreement executed 
and delivered by each Class A Unitholder; (ii) in the case of the Class C Units, the 
amount of $50,000 per Class C Unit in accordance with the Subscription Agreement 
executed and delivered by each Class C Unitholder; and (iii) in the case of the Class D 
Unit, the amount of $1.00 for the Class D Unit in accordance with the Subscription 
Agreement executed and delivered by the Class D Unitholder. The General Partner's 
interest in the Partnership, as at the date hereof, is reflected by one (1) Class B Unit. 

3.2 Acknowledgment re Capital Contributions. Save and except for Section 3.3, it is 
expressly provided that there shall be no requirement of any of the Unitholders to 
contribute further capital. 

3.3 Additional Capital Contributions for Class D Unitholder. It is acknowledged and 
agreed that in the event that the General Partner reasonably determines that an amount is 
required in order to fund the Semi-Annual Return (such amount the "Required Funds") 
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then in such event the General Partner may give written notice (the "Capital Call 
Notice") to the Class D Unitholder of the requirement for the Class D Unitholder to 
provide further Capital Contributions in the amount of the Required Funds. The Capital 
Call Notice must be given by the General Partner to the Class D Unitholder at least thirty 
(30) days prior to the date of the payment of the upcoming Semi-Annual Return to the 
Investors. The Capital Call Notice shall specify: (i) the amount of the Required Funds; 
and (ii) the date of the payment of the upcoming Semi-Annual Return to the Investors. 
Upon receiving the Capital Call Notice the Class D Unitholder shall provide Capital 
Contributions to the Partnership in the amount of the Required Funds no later than the 
date (the "Deadline Date") that is ten (10) days prior to the payment of the upcoming 
Semi-Annual Return to the Investors. 

3.4 Default - Class D Unitholder. In the event that the Class D Unitholder defaults by 
failing to pay the Required Funds (or any portion thereof) (such deficit, the "Default 
Amount") by the Deadline Date then from the day immediately following the Deadline 
Date the Default Amount shall bear interest payable to the Partnership at a rate equal to 
twelve percent (12%) per annum, calculated and compounded monthly. The parties 
acknowledge and agree that all distributions otherwise required to be made to the Class D 
Unitholder under Section 4.2 or Section 9.4 shall be used to the fullest extent possible to 
pay and satisfy the Default Amount plus all interest thereon and all costs and expenses 
incurred by the Partnership in connection with the collection of same (collectively, the 
"Default Payment"), applied first in payment of interest and collection costs and then in 
payment of the Default Amount. The Class D Unitholder hereby authorizes and directs 
the General Partner to make the Default Payments in the manner herein set out. All 
distributions owing to the Class D Unitholder in excess of the Default Payments shall be 
paid to the Class D Unitholder in accordance with the terms of Section 4.2 or Section 9.4. 

4.1 

ARTICLE4 
DISTRIBUTIONS AND ALLOCATIONS 

Semi Annual Distributions. 

Subject to applicable law and commencing on the first Business Day following the six (6) 
month anniversary of the Property Closing Date and on each six (6) month anniversary 
thereafter (or, if such day is not a Business Day then on the immediately following 
Business Day), the General Partner shall cause the Partnership to pay the Semi-Annual 
Return to the Investors, on a Pro-Rata Basis. 

4.2 Other Distributions. 

The General Partner may, from time to time, in its sole discretion, cause the Partnership 
to make distributions, in addition to the distributions under Section 4.1, of cash or other 
property to the Partners from funds or property that are not otherwise reasonably 
necessary for the conduct of the Partnership's business, including without limitation, the 
payment of operating costs and expenses of the Partnership (including, without 
limitation, fees pursuant to the Administrative Services Agreement, the fees to be paid to 
the Manager pursuant to Section 5.1 of the Management Agreement and the fees to be 
paid to Go-To Holdings pursuant to Section 5.2 of the Management Agreement). In 
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addition. the General Partner may. from time to time, in its sole discretion, retain or 
establish one or more· Reserves in such amounts that it considers prudent with respect to 
contingent or unforeseen liabilities and obligations. Subject to Section 4.3, whenever the 
Partnership is to make a distribution to its Partners under this Section 4.2 the Partnership 
shall make such distributions in the following order and priority: 

(a) first, to pay the Semi-Annual Return to the Investors, on a Pro-Rata Basis, to the 
extent not previously paid to them; 

(b) second, subject to Section 3.4, to repay to the Class D Unitholder, any 
outstanding Capital Contributions made by the Class D Unitholder to the 
Partnership; 

(c) third, to pay the Deferred Return to the Investors, on a Pro-Rata Basis, to the 
extent not previously paid to them; 

(d) fourth, to repay to each Investor, on a Pro-Rata Basis, any outstanding Capital 
Contributions made by such Investor, as the case may be, to the Partnership; 

(e) fifth, if the General Partner is not also a Unitholder, to pay the General Partner 
0.0001 % of Net Income; 

(f) sixth, to pay to the Manager the amount of all Manager's Advances made by the 
Manager to the Partnership; 

(g) seventh, to pay the Class C Deferred Return to the Class C Unitholders, on a Pro
Rata Basis, to the extent not previously paid to them; 

(h) eighth, to pay the balance thereof (the "Balance"), on a pro-rata and 
contemporaneous basis as among (i) and (ii) below, as follows: 

(i) the Class D Unitholder Return, to the Class D Unitholder (subject to 
Section 3.4); and 

(ii) the remainder of the Balance, on a pro-rata basis as among (A) and (B) 
below: 

(A) as to 10.8% of such amount, to the Investors, on a Pro-Rata Basis 
as among them; and 

(B) as to 89.2% of such amount, to the Class B Unitholder. 

For greater certainty none of the payments in the list set out in Section 4.2 shall be made 
until such time as the immediately preceding payment in such list has been paid in full. 

Distributions under this Section 4.2 to the Unitholders are to be made at such time or 
times and in such manner as the General Partner may determine as being in the best 
interests of the Partnership. Notwithstanding anything to the contrary herein: 
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i. the General Partner has full and absolute discretion to delay the payment of 
distributions and/or the return of Capital Contributions to the Unitholders; 

ii. the General Partner upon receiving prior written instructions from the Class B 
Unitholder in connection with same, shall, allocate or direct, aJI or a portion of 
the distributions of the Class B Unitholder pursuant to Section 4.2(h)(ii)(B) or 
4.3(b) to any specific Investor selected by the Class B Unitholder in its sole and 
absolute discretion in accordance with a written agreement by and between the 
Class B Unitholder and such Investor(s); and 

iii. the General Partner upon receiving prior written instructions from the Class B 
Unitholder in connection with same, shall, decrease the distribution amount to be 
given to the Class B Unitholder pursuant to Section 4.2(h)(ii)(B) or 4.3(b), while 
correspondingly increasing the distribution amount to be distributed amongst all 
of the Investors, only the Class A Unitholders or only the Class C Unitholders 
pursuant to Section 4.2(h)(ii)(A) on a dollar for dollar basis. 

4.3 Special Distribution re Proiect Security. The Partnership, immediately prior to the first 
distribution made by the Partnership to its Partners pursuant to Section 4.2(h) foJlowing 
the completion of the sale of the final condominium unit in the Project, shall distribute an 
amount equal to 6. 75% of the amount of the Project Security to the Investors, on a Pro
Rata Basis as among them. Subject to satisfaction of the foregoing (and the discretion of 
the Partnership provided for in the opening paragraph of Section 4.2), the Partnership 
shall distribute all or any part of the Project Security received by or released to it, from 
time to time, on a pro-rata and .contemporaneous basis as among (a) and (b) below, as 
follows: 

(a) subject to Section 3.4, an amount equal to 37.5% of the positive difference 
between the amount of Project Security released to the Partnership and the 
Imputed Interest Deduction to the Class D Unitholder; and 

(b) the balance thereof, to the Class B Unitholder. 

Notwithstanding anything to the contrary herein, the distributions contemplated under 
this Section 4.3 are to be made at such time as the General Partner may detennine as 
being in the best interests of the Partnership and, accordingly, the General Partner has 
full and absolute discretion to delay the payment of the distributions contemplated under 
this Section 4.3. 

4.4 Allocation of Income and Loss for Tax Purposes. For each fiscal year of the 
Partnership, the Income for Tax Purposes or Loss for Tax Purposes in accordance with 
the Tax Act and any other applicable taxing statute from each source for that fiscal year 
shall be allocated amongst the Partners as follows: 

(a) Income for Tax Purposes or Loss for Tax Purposes will be allocated as among the 
Partners, pro rata in proportion to the aggregate distributions (which, for greater 
certainty, shall include the Semi-Annual Return, the Deferred Return and the 
Class C Deferred Return but not the repayment of Capital Contributions 
contemplated in Section 4.2(d)) made to each of them, and (i) as among the 
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Investors, on a Pro-Rata Basis; (ii) as among the Class B Unitholders, in equal 
amounts per Class B Unit; and (iii) as among the Class D Unitholders, in equal 
amounts per Class D Unit; and 

(b) All other items of income, gain, loss, deduction, recapture and credit of the 
Partnership which are allocable for purposes of the Tax Act and any other 
applicable taxing statute shall be allocated among the Voting Unitholders on a 
Pro-Rata Basis. 

4.5 Allocation of Income and Loss for Accounting Purposes. The Net Income or Net Loss 
of the Partnership for accounting purposes for a given fiscal year of the Partnership shall 
be allocated among the Partners in the same proportion as Income for Tax Purposes or 
Loss for Tax Purposes is allocated for such fiscal year of the Partnership. 

4.6 Effect of Assignment. If, during any fiscal year of the Partnership, a Unitholder 
Transfers a Unit, the allocation to such transferor Unitholder and transferee Unitholder of 
Net Income, Net Loss, Income for Tax Purposes or Loss for Tax Purposes of the 
Partnership, as applicable, for such fiscal year of the Partnership, shall be made in a 
manner that is fair and equitable in the circumstances, as determined by the General 
Partner, acting reasonably, in consultation with the Accountants. 

4.7 Adjustments. If the Accountants determine the proportionate share of a Partner, in the 
distribution or allocation of Net Income, Net Loss, Income for Tax Purposes or Loss for 
Tax Purposes, differs from such Partner's share as determined by the General Partner, 
then the determination of the Accountants shall, absent manifest error, be deemed to be 
correct and binding upon the Partnership and the applicable Partner. The General Partner 
will cause the necessary adjustments to be made in respect of such Unitholder as the case 
maybe. 

4.8 Repayments. If, as determined by the Accountants, it appears that any Partner has 
received an amount under Section 4.2 that is less than the Partner's entitlement 
hereunder, the Partnership will reimburse the Partner to the extent of such deficiency 
within thirty (30) days following the date of notice from the General Partner to the 
Partner of any such determination by the Accountants. If, as determined by the 
Accountants, it appears that any Partner has received an amount under Section 4.2 that is 
in excess of the Partner's entitlement hereunder, the Partner will reimburse the 
Partnership to the extent of the excess within thirty (30) days following the date of notice 
from the General Partner to the Partner of any such determination by the Accountants. If 
such excess is not reimbursed by the Partner within such thirty (30) day time period, such 
excess shall thereafter bear interest in favour of the Partnership at a rate equal to five 
percent (5%) per annum, calculated and compounded monthly, and the General Partner 
may set-off and deduct from any amounts otherwise payable to such Partner hereunder, 
the amount of any such adjustment and accrued and unpaid interest owing by such 
Partner to the Partnership. 

4.9 Separate Capital Accounts. A separate capital account for accounting purposes shall be 
established by the General Partner for each Unitholder. 
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4.10 No Interest Payable. No Unitholder shall be entitled to receive interest on the amount of 
its Capital Contribution or any balance in its capital account from the Partnership. No 
Unitholder shall be liable to pay interest to the Partnership on any negative balance in its 
capital account. 

4.11 Return of Capital. A Unitholder is only entitled to call for a return of its Capital 
Contribution upon the dissolution, winding-up or liquidation of the Partnership as 
provided for in ARTICLE 9 hereof. 

4.12 Withholding Taxes. The General Partner shall deduct or withhold from distributions 
payable to any Unitholder all amounts required by applicable laws to be withheld from 
such distribution. To the extent that amounts are so deducted or withheld, such amounts 
shall be treated for all purposes hereof as having been paid to the holder of such Units in 
respect of which such deduction and withholding was made. To the extent that the 
amount so required or permitted to be deducted or withheld from any payment to a 
Unitholder exceeds the cash portion of the distribution otherwise payable to the holder, 
the General Partner is hereby authorized to set-off against any amounts owed to, or other 
non-cash distribution being made to, the Unitholder as is necessary to provide sufficient 
funds to the Partnership to enable the Partnership to comply with such deduction or 
withholding requirement The General Partner may make such other arrangements as it, 
in its sole discretion, considers appropriate, including seeking funding of the withholding 
from the Unitholder or selling the Unitholder's Units to the remaining Voting Unitholders 
on a Pro-Rata Basis or acquiring the Unitholder's Units on behalf of the Partnership, to 
satisfy the Partnership's deduction, withholding and remittance obligations. 

ARTICLE5 
THE GENERAL PARTNER 

5 .1 General Partner and Duties of the General Partner. Subject to any delegation of its 
powers properly authorized hereunder and to those matters requiring a Resolution, the 
General Partner will control and have full and exclusive power, authority and 
responsibility for the business of the Partnership and will do or cause to be done in a 
prudent and reasonable manner any and all acts necessary, appropriate or incidental to the 
business of the Partnership. The General Partner shall have unlimited liability for the 
debts, liabilities and obligations of the Partnership. The General Partner represents and 
warrants that it has entered into, or covenants that it will enter into, as the case may be, 
the agreements reasonably necessary to the undertaking of business on behalf of the 
Partnership, including all agreements to purchase the interest of the Partnership in the 
Property and assume the obligations therefor. Without limiting the generality of the 
foregoing, the General Partner shall diligently enforce the obligations and commitments 
contained in the aforementioned agreements on behalf of the Partnership without further 
authorization from any Unitholder. 

5.2 Authority of the General Partner. No Person dealing with the Partnership is required 
to inquire into the authority of the General Partner to take any action or make any 
decision on behalf of and in the name of the Partnership. 
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5.3 Specific Powen. Subject, in all cases, to the provisions of this Agreement specifying the 
requirement for Unitholder approval, without limiting the generality of Section 5.1 or any 
other specific power in this section or elsewhere in this Agreement and subject to 
compliance with agreements made on behalf of the Partnership, the General Partner is 
authorized, at the appropriate time, on behalf of and without further authority from the 
Unitholders: 

(a) To retain or act as the Registrar and Transfer Agent; 

(b) To engage such professional advisers as the General Partner considers advisable 
in order to perfonn or assist it in the performance of its duties hereunder; 

(c) To open and operate in the name of the Partnership a separate bank account in 
order to deposit and distribute funds with respect to the Partnership; 

(d) To execute, deliver and carry out all agreements and other instruments or 
documents which require execution by or on behalf of the Partnership; 

( e) To establish such Reserves as the General Partner considers necessary, in each 
case in accordance with usual and prudent commercial practices; 

(f) To pay all truces, fees and other expenses relating to the orderly maintenance and 
management of the Partnership and the assets owned by the Partnership; 

(g) In relation to the purchase, ownership, management, development, sale or other 
disposition of the Property ( or part thereof), to enter into and perfonn its or the 
Partnership's obligations under any agreements contemplated therein, and any 
other agreement of purchase and sale, joint venture agreement, co-ownership 
agreement or management agreement that, in the opinion of the General Partner is 
required in connection with the ownership and development of the Property; 

(h) To make all payments relating to the purchase and development of the Property 
including, without limitation, all of its costs and expenses incurred in connection 
with the purchase, and development of the Property including, without limitation, 
all legal and other professional fees and disbursements, mortgage-related fees and 
expenses, mutation truces, due diligence costs and Ann's Length broker 
commissions; 

(i) To commence or defend on behalf of the Partnership any and all actions and other 
proceedings pertaining to the Partnership or the Property; 

(j) To determine the amount and type of insurance coverage, if any, to be maintained 
in order to protect the Partnership from all usual perils of the type covered in 
respect of comparable assets and businesses and in order to comply with the 
requirements of the lenders of funds to the Partnership; 

(k) To detennine the amount, if any, to be claimed by the Partnership in any year for 
income true purposes in respect of capital cost allowance and amortization or 
deduction of other costs of services incurred by the Partnership; 
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(1) To invest funds not immediately required for the business of the Partnership in 
interest-bearing accounts, term deposits, money market mutual funds, guaranteed 
investment certificates of banks or trust companies or in other similar money 
market securities of banks or trust companies; 

(m) To make distributions to Unitholders in accordance with the provisions of this 
Agreement; 

(n) At any time, to issue one (1) Class D Unit at a subscription price of $1.00; 

( o) Prior to the Construction Commencement Date to raise additional capital by the 
sale of further Class A Units and/or Class C Units of the Partnership; 

(p) To provide or arrange for the provision of such financial and other reporting 
functions as may be required by the provisions hereof or applicable regulatory 
authorities; 

(q) To make such determinations, attend meetings, vote, pass such resolutions and 
exercise all rights of and on behalf of the Partnership, as the General Partner may 
deem necessary or desirable for the Partnership; and 

(r) To execute any and all deeds, documents, income tax election forms, information 
returns and instruments and to do all acts as may be necessary or desirable to 
carry out the intent and purpose of this Agreement, including, without limitation, 
retaining qualified agents to carry out any of the foregoing. 

5.4 Reimbursement of the General Partner. The General Partner is entitled to 
reimbursement by the Partnership for all reasonable third-party costs and expenses that 
are incurred by the General Partner on behalf of the Partnership in the ordinary course of 
business, and all reasonable other costs and expenses incidental to acting as General 
Partner to the Partnership, provided the General Partner is not in default of its duties 
hereunder in connection with such costs and expenses. 

5.5 Borrowing. The General Partner may borrow funds in the name of and on the security of 
the assets of the Partnership for the purposes of financing and refinancing the business 
and operations of the Partnership (including, without limitation, for the payment of the 
Semi-Annual Return), but not for any other purpose. 

5.6 Amendment of Agreement. Unless otherwise provided for herein, this Agreement may 
be amended on the initiative of the General Partner with the consent of the Voting 
Unitholders given by Resolution, except that any amendment: (i) affecting the rights of 
the General Partner shall be ineffective unless consented to in writing by the General 
Partner; and (ii) affecting the rights of the Class B Unitholder to receive any distributions 
(including without limitation in terms of quantum and/or priority) pursuant to this 
Agreement (including without limitation pursuant to Sections 4.2, 4.3 and 9.4) shall be 
ineffective unless consented to in writing by the Class B Unitholder. Notwithstanding the 
foregoing, the General Partner may, without prior notice to or consent from any 
Unitholder, amend any provision of this Agreement from time to time: 
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(a) For the purpose of adding to this Agreement any further covenant, restriction or 
provision which in the opinion of the General Partner is necessary for the 
protection of the Unitholders and/or for the efficient and orderly management of 
the Partnership or its business; 

(b) To cure any ambiguity or to correct or supplement any provisions contained 
herein which, in the opinion of the General Partner, may be defective or 
inconsistent with any other provisions contained herein provided that such cure, 
correction or supplemental provision does not and will not, in the opinion of the 
General Partner, adversely affect the interests of the Unitholders; and 

(c) To make such other provisions in regard to matters or questions arising under this 
Agreement which in the opinion of the General Partner do not and will not 
adversely affect the interest of the Unitholders. 

Unitholders will be notified of the full details of any amendment to this Agreement 
within a reasonable time period following the effective date of any such amendment. 

5.7 Power of Attorney. To the extent permitted by applicable law, each Unitholder 
irrevocably nominates, constitutes and appoints the General Partner (and Persons 
appointed to replace the General Partner pursuant to Sections 5.19 and 5 .20 hereof), to 
act, with full power of substitution, as its true and lawful attorney and agent, with full 
power and authority, in its name, place and stead and for its use and benefit to execute 
(under seal or otherwise) and do the following, namely: 

(a) Execute, swear to, acknowledge, deliver and file as and where required and when 
required any and all of the following: 

(i) this Agreement and all declarations and declarations of change required 
under the Act and all other instruments necessary to form, qualify or 
continue and keep in good standing the Partnership as a limited 
partnership; 

(ii) all instruments, declarations and certificates necessary to reflect any 
amendment to this Agreement made pursuant to the provisions hereof; 

(iii) all conveyances, agreements and other instruments necessary or desirable 
to reflect the dissolution and termination of the Partnership pursuant to the 
provisions hereof including cancellation of any certificates or declarations 
and including any elections under the Tax Act (including without 
limitation pursuant to subsection 98(3) of the Tax Act}, and any analogous 
provincial or territorial legislation; and 

(iv) any election, determination, designation, objection, notice of objection, 
return, information return or similar document or instrument as may be 
required or desirable for the Partnership at any time under the Tax Act or 
under any other taxation legislation or laws of like import of Canada or of 
any province, territory or jurisdiction which relates to the affairs of the 
Partnership or the interest of any Person in the Partnership; 
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(b) Execute and file with any governmental body or instrumentality thereof of the 
Government of Canada or a province any documents necessary to be filed in 
connection with the business, property, assets and undertaking of the Partnership; 

( c) Execute and deliver transfer forms and such other documents on behalf of and in 
the name of the Unitholders and as may be necessary to effect the Transfer of 
Units in accordance with this Agreement; and 

(d) Execute and deliver all such other documents, income tax election forms, 
information returns or instruments on behalf of and in the name of the Partnership 
and for the Unitholders or any Unitholder as may be deemed necessary or 
desirable by the General Partner to carry out fully the provisions of a Unitholder's 
Subscription Agreement for the purchase of Units or this Agreement in 
accordance with its terms. 

In addition to the foregoing, and to additionally evidence the same, each Unitholder 
agrees to deliver to the General Partner, which may be by execution of such Unitholder's 
Subscription Agreement for the purchase of Units or the transfer form for the acquisition 
of Units, a power of attorney substantially in the form noted above. The power of 
attorney granted herein is irrevocable, including without limitation during the existence 
of the Partnership and in connection with the dissolution or winding up thereof, is a 
power coupled with an interest, shall survive the death, disability, dissolution, winding up 
or other legal incapacity of a Unitholder and shall survive the assignment, to the extent of 
the obligations of a Unitholder hereunder or under such Unitholder's Subscription 
Agreement, for the purchase of Units by a Unitholder of the whole or any part of the 
interest of a Unitholder in the Partnership and extends to and is binding upon the heirs, 
executors, administrators, legal and personal representatives, transferees, successors and 
assigns of the Unitholder, and may be exercised by the General Partner for and on behalf 
of each Unitholder by reference to all Unitholders executing any instrument with a single 
signature as attorney and agent for each and all of them. Each Unitholder agrees to be 
bound by any representations and actions made or taken by the General Partner pursuant 
to such power of attorney in accordance with the terms thereof and hereby waives any 
and all defences which may be available to contest, negate or disaffirm the action of the 
General Partner taken in good faith under such power of attorney. 

In accordance with the Power of Attorney Act (Ontario), the Powers of Attorney Act 
(Alberta), the Powers of Attorney Act, 1996 (Saskatchewan), The Powers of Attorney Act 
(Manitoba), the Substitute Decisions Act, 1992 (Ontario), the Property Act (New 
Brunswick), the Powers of Attorney Act (Prince Edward Island), the Powers of Attorney 
Act (Nova Scotia), the Enduring Powers of Attorney Act (Newfoundland), and the 
Enduring Power of Attorney Act (Yukon) and any similar legislation governing a power 
of attorney, each Unitholder declares that these powers of attorney may be exercised 
during any legal incapacity, mental incapacity or infirmity, or mental incompetence on 
the Unitholder's part. 

The power of attorney granted in this section is not intended to be a continuing power of 
attorney within the meaning of the Substitute Decisions Act, 1992 (Ontario), exercisable 
during a Unitholder's incapacity to manage property, or any similar power of attorney 
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under equivalent legislation in any other jurisdiction (a "CPOA") The execution of this 
power of attorney will not terminate any CPOA granted by the Unitholder previously and 
will not be tenninated by the execution by the Unitholder in the future of a CPO~ and 
the Unitholder hereby agrees not to take any action in future which results in the 
termination of this power of attorney. 

The General Partner may require, in connection with the subscription for, or any transfer 
of, Units, that the Subscription Agreement or Unit Transfer, if any, be accompanied by 
the explanatory notes set out in the Powers of Attorney Act (Alberta) and the Enduring 
Power of Attorney Act (Yukon) and a certificate of legal advice signed by a lawyer who is 
not the attorney or the attorney's spouse. 

This power of attorney will continue in respect of the General Partner so long as it is the 
general partner of the Partnership, and will immediately terminate thereafter, without any 
further act or formality, but will continue in respect of a New General Partner as if the 
New General Partner were the original attorney. 

A purchaser or transferee of a Unit will, upon becoming a Unitholder, be conclusively 
deemed to have acknowledged and agreed to be bound by the provisions of this 
Agreement as a Unitholder and will be conclusively deemed to have provided the 
General Partner with the power of attorney described in this Section 5.7. 

5.8 Informing Creditors. The General Partner shall inform each creditor of the Partnership, 
prior to conducting any transaction with such creditor, that the Partnership is a limited 
partnership within the meaning of the Act. The General Partner shall use its reasonable 
best efforts to ensure that all written contracts and other written instruments creating an 
obligation upon the Partnership contain or are accompanied by an acknowledgment that 
neither the Unitholders nor their assignees will have any personal liability thereunder. 

5.9 Duties of General Partner. The General Partner shall exercise its powers and discharge 
its duties honestly, in good faith and in the best interests of the Partnership and shall 
exercise the care, diligence and skill of a reasonably prudent general partner in similar 
circumstances in managing the business, affairs and assets of the Partnership. The 
General Partner shall be entitled to retain advisors, experts or consultants to assist it in the 
exercise of its powers and the performance of its duties hereunder. The General Partner 
further covenants that it shall maintain the confidentiality of financial and other 
infonnation and data which it may obtain through or on behalf of the Partnership, the 
disclosure of which may adversely affect the interest of the Partnership or a Unitholder, 
except to the extent that the disclosure is required by law or is in the best interests of the 
Partnership, and it shall utilize any such information and data only for the business of the 
Partnership. 

5.10 Income Tax Claims and Deductions. In respect of any fiscal year of the Partnership, the 
General Partner may claim the maximum capital cost allowance in respect of depreciable 
property of the Partnership, the maximwn amount of other deductions and the maximwn 
reserves, each as permitted under the Tax Act, provided that the General Partner may 
claim less than the maximum in any Fiscal Period if it so detennines in its sole and 
uncontrolled discretion. 
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5.11 Enforcement of Rights and Discharge of Duties by General Partner. In the event the 
General Partner admits, refuses or unduly delays in taking, or refrains from taking, any 
action or enforcing any right which the Unitholders believe, acting reasonably, are in the 
best interests of the Partnership or required by applicable agreements or applicable law, 
the Voting Unitholders may, by Resolution, require the General Partner to take such 
action or enforce such right and nominate an independent third party to act in accordance 
with this section in the event the General Partner fails to do so. If the General Partner 
fails to act within ten (10) days following the date of the Resolution, then the Voting 
Unitholders may appoint the independent third party so nominated to take such action or 
enforce such right in the name and stead of the General Partner on behalf of the 
Partnership, and to the extent of such retainer the independent third party shall for all 
purposes be deemed to be and shall have the powers of the General Partner and the 
General Partner hereby irrevocably appoints such third party as its attorney for all such 
purposes as aforesaid. Nothing contained in this section shall be construed to enable any 
Unitholder to take part in the control of the management or business of the Partnership. 

5.12 Employment of an AffUiate. The General Partner may employ or retain an Affiliate of 
the General Partner (which for greater certainty includes Go-To Holdings) on behalf of 
the Partnership to provide goods or services to the Partnership, provided that the cost of 
such goods or services are reasonable and competitive with the cost of similar goods or 
services provided by an independent third party. 

5.13 Transactions Involving AffUiates. The validity of a transaction, agreement or payment 
involving the Partnership and an Affiliate of the General Partner is not affected by reason 
of the relationship between the General Partner and such Affiliate or by reason of the 
approval or lack thereof of the transaction, agreement or payment by the directors of the 
General Partner, all of whom may be officers or directors of or otherwise interested in or 
related to such Affiliate. 

The parties hereto acknowledge that: (i) the General Partner and Go-To Holdings may 
have the same directors, officers, direct or indirect shareholders, employees and affiliates; 
and (ii) that Go-To Holdings and the directors, officers, shareholders, employees and 
affiliates of each of Go-To Holdings and the General Partner are engaged in a wide range 
of investing and other business activities, which may include, direct and/or indirect, 
ownership and development of real property. Consequently, the directors, officers or 
employees of the General Partner will only devote as much time as is necessary (but not 
all of his or her full time) to supervise the management of the business and affairs of the 
Partnership. 

5.14 Safekeeping of Assets. The General Partner is responsible for the safekeeping and use 
of all funds and assets of the Partnership, whether or not in its immediate possession or 
control, and will not employ or permit any other Person to employ such funds or assets 
except for the exclusive benefit of the Partnership. 

5.15 Indemnity of General Partner. 

(a) To the fullest extent permitted by law, but subject to the General Partner or any 
Former General Partner's material compliance with this Agreement and their 
obligations hereunder, the General Partner, any Former General Partner, any 
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Person who is or was an officer, director, employee, agent or trustee of the 
General Partner or any Former General Partner, but only in their capacity as such 
(collectively, an "lndemnitee") will be indemnified and held harmless by the 
Partnership from and against any and all losses, claims, damages, liabilities, joint 
or several, expenses (including legal fees and expenses on a full indemnity basis), 
judgments, fines, settlements and other amounts arising from any and all claims, 
demands, actions, suits or proceedings, whether civil, criminal, administrative or 
investigative, in which any lndemnitee may be involved, or is threatened to be 
involved, as a party or otherwise, by reason of its status as: 

(i) the General Partner, a Former General Partner; or 

(ii) an officer, director, employee, partner, agent or trustee of the General 
Partner, any Former General Partner, but only in their capacity as such; or 

(iii) a Person engaged by the General Partner or any Fonner General Partner 
for the purposes of facilitating the requirements of the Partnership's 
Business in the manner contemplated hereby; 

provided, that 

(iv) in each case the lndemnitee acted honestly and in good faith with a view 
to the best interests of the Partnership and in compliance with the General 
Partner's or the Fonner General Partner's obligations under this 
Agreement; 

(v) in the case of a criminal or administrative action or proceeding that is 
enforced by monetary penalty, the Indemnitee had reasonable grounds for 
believing its conduct was lawful; and 

(vi) no indemnification pursuant to this Section 5.15 will be available to an 
lndemnitee where the lndemnitee has been adjudged by a final decision of 
a court of competent jurisdiction in Ontario that is no longer appealable to 
have been grossly negligent in the performance of its obligations under 
this Agreement. The termination of any action, suit or proceeding by 
judgment, order, settlement or conviction will not create a presumption 
that the lndemnitee acted in a manner contrary to that specified above. 

(b) To the fullest extent permitted by law, expenses (including legal fees and 
expenses on a full indemnity basis) incurred by an Indemnitee in defending any 
claim, demand, action, suit or proceeding will, from time to time, be advanced by 
the Partnership prior to the final disposition of any claim, demand, action, suit or 
proceeding upon receipt by the Partnership of an undertaking by or on behalf of 
the Indemnitee to repay that amount if it is determined that the lndemnitee is not 
entitled to be indemnified as authorized in this Section 5.15. 

( c) The indemnification provided by this Section 5 .15 will be in addition to any other 
rights to which an Indemnitee may be entitled under any agreement, as a matter 
of law or otherwise, as to actions in the Indemnitee's capacity as: 
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(i) the General Partner or a Former General Partner, but only in their capacity 
as such; 

(ii) an officer, director, employee, partner, agent or trustee of the General 
Partner or a Former General Partner or any of their respective affiliates, 
hut only in their capacity as such; and/or 

(iii) a Person serving at the request of the General Partner, any Former General 
Partner or any of their respective affiliates as a director, officer, employee, 
agent or trustee of another Person, but only in their capacity as such; 

and will continue as to an Indemnitee who has ceased to serve in that capacity. 

( d) The Partnership may purchase and maintain ( or reimburse the General Partner or 
its affiliates for the cost ot) insurance, on behalf of those Persons ( other than the 
General Partner itselt) as the General Partner determines, against any liability that 
may be asserted against or expense that may be incurred by that Person in 
connection with the Partnership's activities, whether or not the Partnership would 
have the power to indemnify those Persons against those liabilities under the 
provisions of this Agreement. 

( e) The General Partner will hold the benefit of this indemnity in trust and as agent 
for the lndemnitees. 

(t) Any indemnification pursuant to this Section 5.15 will be made only out of the 
assets of the Partnership. 

5.16 Restrictions upon the General Partner. The General Partner's power and authority 
does not extend to any power, action or authority enumerated in Sections 6.14 or 6.15 
hereof, unless and until the requisite Resolution is passed by the Voting Unitholders. The 
General Partner covenants that it shall not: 

(a) Cause the Partnership to guarantee the obligations or liabilities of, or make loans 
to, the General Partner or any Affiliate of the General Partner; or 

(b) Commingle the funds and assets of the Partnership with the funds or assets of an:y 
other Person, including those of the General Partner or any Affiliate of the 
General Partner. 

5.17 Payments. The General Partner shall pay or cause to be paid out of the funds of the 
Partnership, whether on hand or borrowed, costs and expenses relating to the 
Partnership's business, as and when such costs or expenses become due and payable. 

5.18 Resignation. Subject to Section 5.19, the General Partner shall resign only upon one 
hundred and eighty (180) days' prior written notice to the Partnership. 

5.19 Insolvency of the General Partner. The General Partner shall be deemed to resign as 
the General Partner of the Partnership in the event that an Insolvency Event occurs in 
respect of the General Partner, but such resignation shall not be effective and such 
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General Partner shall not cease to be the general partner of the Partnership until the 
admission of a replacement general partner to the Partnership appointed as follows: 

(a) In the event that General Partner is not also to be removed in accordance with 
Section 5.20, then Go-To Holdings shall have the right to appoint a replacement 
general partner of the Partnership; or 

(b) In the event that: (i) the General Partner is also to be removed in accordance with 
Section 5.20); or (ii) Go-To Holdings fails to appoint a replacement general 
partner of the Partnership after a period of ten (10) days following the deemed 
resignation of the General Partner in accordance with this Section 5.19, the 
Voting Unitholders shall, by Resolution, admit a replacement general partner to 
the Partnership. 

5.20 Removal of General Partner. The General Partner may be removed immediately by the 
Unitholders as General Partner without its consent only if a final non-appealable court of 
competent jurisdiction determines ultimately that the General Partner has engaged in 
fraud, wilful misconduct or gross negligence in the operations of the Partnership and that 
such fraud, wilful misconduct or gross negligence has a material adverse effect on the 
value of the operations, business or properties of the Partnership. For greater certainty, 
the General Partner may not be removed as General Partner at any time (by a vote of the 
Unitholders or by any other means), save and except for pursuant to Sections 5.19 or 
5.20, or as a result of the General Partner's resignation in accordance with Section 5.18. 

5.21 Replacement General Partner. In the event that the Unitholders, pursuant to the 
provisions of Sections 5.19(b) and/or 5.20, or Go-To Holdings, pursuant to the provisions 
of Section 5.19(a), are entitled to appoint a replacement general partner (the "New 
General Partner") to assume all of the responsibilities and obligations under this 
Agreement of the removed or resigned General Partner (the "Former General 
Partner"), such appointment of the New General Partner may occur if, but only if: 

(a) All amounts owing by the Partnership to the Former General Partner (in its 
capacity as the General Partner and not as a Class B Unitholder) shall have been 
paid in full, provided that no amount owing to the Partnership by the Former 
General Partner or by the latter to the former shall be accelerated by virtue of the 
removal of the Former General Partner; 

(b) The New General Partner causes to be delivered to the Former General Partner a 
release by the Partnership in favour of the Former General Partner of the 
responsibilities and obligations to be assumed by the New General Partner and 
the Partnership shall hold harmless the Former General Partner from all actions, 
claims, costs, demands, losses, damages and expenses (including all reasonable 
legal and other professional fees and disbursements) with respect to events which 
occur in relation to the Partnership after the appointment of the New General 
Partner; 

(c) The New General Partner, prior to assuming its responsibilities as the General 
Partner of the Partnership under the terms of this Agreement, executes the 
documents presented by the Partnership to give effect to the assumption; 
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(d) The Former General Partner assigns its interest in the Partnership (in its capacity 
as the General Partner and not as a Class B Unitholder) to the New General 
Partner for an amount equal to the credit balance outstanding in the capital 
account of the Former General Partner (in its capacity as the General Partner and 
not as a Class B Unitholder) as at the effective date of removal; and 

(e) The Former General Partner shall continue to be entitled to receive the 
distributions, if any, payable to the Former General Partner (in its capacity as the 
General Partner and not as a Class B Unitholder) pursuant to Section 4.2 for the 
period up to the date the Former General Partner is no longer a general partner of 
the Partnership. 

5.22 General Partner as a Unitholder. Notwithstanding anything else contained in this 
Agreement, if a General Partner becomes a Former General Partner, and at the time such 
General Partner becomes a Former General Partner it is also a Unitholder, then such 
Former General Partner shall not be obligated to forfeit, surrender or assign any of its 
Units held in its capacity as a Unitholder. 

5.23 Indemnity by General Partner. The General Partner hereby indemnifies and holds 
harmless the Partnership and each Unitholder from and against all costs, expenses, 
damages or liabilities suffered or incurred by the Partnership or any Unitholder by reason 
of any act of wilful misconduct, gross negligence or fraud by the General Partner. 

5.24 Decisions re Property. The parties hereto acknowledge and agree that the management 
and administration of the day-to-day affairs of the Property and the general supervision of 
the development of the Property and the decision making process with respect to the 
Property will be performed by the Manager in accordance with the Management 
Agreement. 

5.25 Ratification of Contracts. Each Unitholder acknowledges and agrees that all actions, 
contracts, resolutions, proceedings, appointments and other acts taken by the General 
Partner (and its directors and officers) for and on behalf of the Partnership, be and the 
same are hereby approved, ratified and confirmed, notwithstanding any irregularity 
attendant upon such acts or any lack of qualification or authorization of the parties 
thereto. 

5.26 Authority of General Partner to Make Tax Elections. The General Partner shall be 
responsible for all tax matters and tax elections of the Partnership under the Tax Act and 
any other applicable taxation legislation and, without limiting the foregoing, the General 
Partner will be entitled to make or execute elections under the Tax Act and other 
applicable taxation legislation that relate to a fiscal year of the Partnership on behalf of 
all Persons who are Unitholders or who are the beneficial owners of Units during such 
fiscal year of the Partnership and will have the authority to act for the Partnership in 
connection herewith. 
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ARTICLE6 
MEETINGS 

10223-0003524-31 

6.1 Meetings. The General Partner may convene a meeting of the Voting Unitholders at any 
time upon the giving of notice as hereinafter provided. Where one or more Voting 
Unitholders representing not less than 10% of all of the Class A Units and Class C Units 
(a "Requisitioning Partner") gives to the General Partner notice signed by it requesting 
a meeting of the Partnership, the General Partner shall, within thirty (30) days following 
receipt of such notice, convene a meeting and, if the General Partner fails to do so, the 
Requisitioning Partner may convene such meeting by giving notice to the Voting 
Unitholders in accordance with this Agreement, signed by such Person as the 
Requisitioning Partner specifies. Every meeting, however convened, shall be conducted 
in accordance with this Agreement 

6.2 Place of Meeting. Every meeting shall be held either in the City of Toronto, Ontario or 
at such other place in Canada as may be approved by Resolution. All meetings of the 
Voting Unitholders may be held by means of such telephonic, electronic or other 
communication facilities as permits all the Voting Unitholders participating in the 
meeting to communicate with each other simultaneously and instantaneously. 

6.3 Notice of Meeting. Notice of any meeting shall be given to the Voting Unitholders (with 
a copy to all other Unitholders) in accordance with Section I 0.6 not less than fourteen 
(14) days prior to such meeting, and shall state: 

(a) The time, date and place of such meeting; and 

(b) In general terms, the nature of the business to be transacted at the meeting. 

6.4 Accidental Omissions. Accidental omission to give notice of a meeting to, or the non
receipt of notice of a meeting by, any Unitholder of the Partnership shall not invalidate 
the proceedings at that meeting. 

6.5 Proxies. Any Unitholder of the Partnership entitled to vote at a meeting may vote by 
proxy if a proxy has been received by the General Partner or the chairman of the meeting 
for verification prior to the meeting. 

6.6 Validity of Proxies. A proxy shall be considered to be valid unless challenged at the 
time of or prior to its exercise, and the Person challenging shall have the burden of 
proving to the satisfaction of the chairman of the meeting that the proxy is invalid and 
any decision of the chairman concerning the validity of a proxy will be final. 

6. 7 Form of Proxy. Every proxy shall be substantially in the form which follows or such 
other form as may be approved by the General Partner or as may be satisfactory to the 
chairman of the meeting at which it is sought to be exercised: 

"I/we ___________ of ---"7"-------------~in 
the Province of being a Unitholder of Go-To Stoney Creek 
Elfrida LP, hereby appoint ________ of 
________ in the Province of -----,------,--c-~as my 
proxy, with full power of substitution to vote for me and on my behalf at the 
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meeting of Unitholders to be held on the __ day of _____ __, 
20 _ and every adjournment or adjournments thereof and on every poll that may 
take place in consequence thereof. As witness my hand this __ day of 
___ _, 20_." 

10223-0003524-32 

6.8 Corporations which are Unitholden. A Voting Unitholder which is a corporation may 
appoint an officer, director or other authorized Person as its representative to attend, vote 
and act on its behalf at a meeting of Voting Unitholders. 

6.9 Attendance of Others. Go-To Holdings, and all officers and directors of the General 
Partner and any representatives of the Accountants shall be entitled to attend and receive 
notice of any meeting of Voting Unitholders. The General Partner has the right to 
authorize the presence of any Person at a meeting regardless of whether the Person is a 
Unitholder and, with the approval of the General Partner, such Person shall be entitled to 
address the meeting. 

6.10 Chairman. The General Partner may nominate an individual (who need not be a 
Unitholder) to be chairman of a meeting and the Person nominated by the General Partner 
shall be chainnan of such meeting unless the Voting Unitholders elect another chairman 
by Resolution. 

6.11 Quorum. Subject to this Agreement, a quorum at any meeting of Voting Unitholders 
shall consist of the General Partner and two (2) or more Voting Unitholders present in 
person who collectively hold, or represent by proxy, more than seventy five percent 
(75%) of all outstanding Class A Units, Class B Units and Class C Units of the 
Partnership and who are entitled to vote on any resolution. If within half an hour after the 
time fixed for the holding of such meeting a quorum for the meeting is not present, the 
meeting shall be held at the same time and, if available, the same place, not less than ten 
(10) days or more than fourteen (14) days later (or if that date is not a Business Day the 
first Business Day after that date), and the General Partner shall give at least seven (7) 
days' notice in writing to all Unitholders of the date and place of the reconvening of the 
adjourned meeting. Such notice need not set forth the matters to be considered unless 
they are different from those for which the original meeting was called. 

6.12 Voting. 

(a) Every question submitted to a meeting shall be decided by a vote conducted in 
such fashion as the chairman of the meeting may decide, it being agreed that the 
number of votes which may be exercised by the holder of any particular Class A 
Unit, Class B Unit or Class C Unit (or its/his proxy) shall be equal to one (1) vote 
for each Class A Unit held, one (1) vote for each Class B Unit held and one (1) 
vote for each Class C Unit held ( or the applicable fraction for each fractional Unit 
held). The General Partner may convene a meeting to consider any issues which 
the Partnership is proposing to deal with so that the Voting Unitholders can 
determine the manner of voting on such issues; 

(b) In the case of an equality of votes, the chairman shall not have a casting vote and 
the resolution shall be deemed to be defeated. The chairman shall be entitled to 
vote in respect of any Class A Units, Class B Units or Class C Units held by him 
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or for which he may be proxyholder. On any vote at a meeting of Voting 
Unitholders, a declaration of the chairman concerning the result of the vote shall 
be conclusive; 

(c) For greater certainty, except as otherwise contemplated in this Agreement, the 
General Partner shall not be entitled to a vote in respect of its interests in the 
Partnership except to the extent that the General Partner is also a Voting 
Unitholder; and 

(d) Any Unitholder who is a party to a contract or proposed contract or who has a 
material interest in a contract, proposed contract or transaction ( either directly or 
indirectly) which is the subject matter of a resolution shall not be entitled to any 
vote on such resolution; provided, however, that a Unitholder shall be deemed not 
to have a material interest in a contract, proposed contract or transaction if the 
interest arises merely from the ownership of Units where the Unitholder shall 
have or receive no extra or special benefit or advantage not shared on an equal 
basis by all other Unitholders; 

6.13 Resolutions Binding. Any resolution passed in accordance with this Agreement shall be 
binding on all the Unitholders and their respective heirs, executors, administrators, 
successors and assigns, whether or not any such Unitholder was present in person or 
voted ( or was not entitled to vote) against any resolution so passed. 

6.14 Powers Exercisable by Resolution. The following powers shall only be exercisable by 
Resolution passed by the Voting Unitholders: 

(a) Amending this Agreement, except as otherwise provided herein; 

(b) Waiving any default by the General Partner on such terms as the Voting 
Unitholders may determine; 

( c) Continuing the Partnership in the event that the Partnership is terminated by 
operation of law; 

(d) Agreeing to any compromise or arrangement by the Partnership with any creditor, 
or class or classes of creditors; 

( e) Changing the fiscal year end of the Partnership; 

(f) Amending, modifying, altering or repealing any previously-passed Resolution; 

(g) Subject to the provisions of this Agreement, removing the General Partner and 
appointing a new General Partner; 

(h) Dissolving or terminating the Partnership; 

(i) From and after the Construction Commencement Date, authorizing the raising of 
additional capital by the sale of further Class A Units or Class C Units of the 
Partnership, at a subscription price per Class A Unit or Class C Unit that is lower 
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than the fair market value of such Class A Unit or Class C Unit, as the case may 
be, as determined by the General Partner in consultation with the Accountant; and 

G) Initiating an action against the General Partner as a result of a breach of its duties, 
and/or approving a settlement of an action against the General Partner as a result 
of a breach of its duties. 

The parties acknowledge and agree that in the event that any Resolution adversely affect 
the rights of the General Partner ( other than removal or replacement of the General 
Partner pursuant to Sections 5.19(b) and 5.20) hereunder, the General Partner shall have 
the right to approve or disapprove the said Resolution, and the right of the General 
Partner shall be considered a veto in relation to the vote of the Voting Unitholders. 

6.15 Approval of Other Matters. Any matters to be determined by the Voting Unitholders 
other than as is otherwise expressly provided in this Agreement shall be determined by 
Resolution, provided that, save and except as specified in this Agreement, nothing herein 
contained shall oblige the General Partner to seek any approval or to act or fail to act in 
accordance with the vote of the Voting Unitholders on any matter. 

6.16 Minutes. The General Partner shall cause minutes to be kept of all proceedings and 
resolutions at every meeting, and copies of any resolutions of the Unitholders to be made 
and entered in books to be kept for that purpose, and any minutes, if signed by the 
chairman of the meeting, shall be deemed as conclusive evidence of the matters stated in 
them, and such meeting shall be deemed to have been duly convened and held and all 
resolutions and proceedings shown in them shall be deemed to have been duly passed and 
taken. 

6.17 Additional Rules and Procedures. To the extent that the rules and procedures for the 
conduct of a meeting of the Unitholders are not prescribed in this Agreement, the rules 
and procedures shall be determined by the chairman of the meeting, provided the rules 
shall generally accord, to the extent applicable, to the rules governing the conduct of a 
meeting of the shareholders of a public company. 

ARTICLE7 
ADVISORY COMMITTEE 

7.1 Establishment of Advisocy Committee. During the period of time when any one (1) 
Unitholder holds at least fifty percent of the aggregate Class A Units and Class C Units, 
the General Partner shall establish and maintain an advisory committee (the "Advisory 
Committee") comprised of either four (4) or five (5) individuals as determined and 
selected by the General Partner in its sole discretion, which shall consist of two (2) 
individuals (in total) to represent the General Partner, a minimum of (1) and a maximum 
of two (2) individuals to represent the Unitholders and one (1) individual to represent the 
Manager. Subject to the above criteria, at such time that an Advisory Committee member 
resigns, the General Partner shall appoint a replacement. 

7.2 Term and Compensation. There will be no set term for Advisory Committee members. 
The Advisory Committee members will not receive compensation for their participation 
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in the Advisory Committee nor will the Partnership be required to reimburse the 
members for any travel costs and other expenses. 

7 .3 Meetings and Mandate of Advisory Committee. The Advisory Committee shall meet 
at such times and on such dates as the General Partner may select at its sole discretion. It 
is the General Partner's current non-binding intention for meetings to initially occur on a 
semi-annual basis, however each Unitholder acknowledges and agrees that meetings may 
occur less frequently. The General Partner shall provide reasonable written notice to the 
Advisory Committee members of a meeting and all meetings may be in person or by 
telephone conference call. The Advisory Committee, at each meeting, may: 

(a) review and recommend development alternatives in connection with the Property, 
which shall include without limitation consideration of investor timelines, risk 
and overall profitability; 

(b) review and recommend financing alternatives in connection with the Partnership; 

( c) review and recommend the management of all risks in connection with the 
Partnership and the Property; 

(d) review and make recommendations in connection with the Partnership entering 
into any contracts, agreements or arrangements with any Person who is not at 
arm's length to the Partnership, if the terms are not consistent with then 
prevailing market rates; and 

( e) review and recommend on Project development. 

7.4 For greater clarity, it is intended that the Advisory Committee shall only serve as advisors 
to the General Partner and that neither the General Partner nor the Partnership shall be 
bound by any determinations, conclusions, decisions or resolutions of the Advisory 
Committee. The General Partner may, in its sole discretion, choose not to act on or in 
accordance with the advice, or any determination, conclusion, decision or resolution of 
the Advisory Committee. 

7 .5 The Partnership shall indemnify and hold harmless each member of the Advisory 
Committee from and against all losses, costs, expenses, liabilities and damages (including 
all reasonable legal and other professional fees and disbursements) incurred by such 
member in connection with any third party claims instituted or threatened against such 
member where the substance of such claim relates to such member's participation on the 
Advisory Committee, save and except if such member shall have acted fraudulently, 
illegally, with gross negligence or in bad faith 

8.1 

ARTICLES 
ACCOUNTING AND REPORTING 

Books and Records. The General Partner shall keep or cause to be kept on behalf of the 
Partnership books and records reflecting the assets, liabilities, income and expenditures 
of the Partnership. Such books and records shall be kept available for inspection by any 
Unitholder or his duly authorized representative (at the expense of such Unitholder) 
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during business hours at the head office of the General Partner in accordance with 
Section 1.6. 

8.2 Annual Financial Information. The General Partner shall cause the Accountants to 
prepare annual audited financial statements of the Partnership as at the end of each fiscal 
year of the Partnership. The General Partner, or its agent in that behalf, shall distribute a 
copy of such audited annual financial statements to each Unitholder as soon as 
reasonably possible after the end of each fiscal year and shall provide each Unitholder 
with annual income tax infonnation for each fiscal year by March 31st of the following 
year to assist in declaring each such Unitholder's share of the Partnership income; 
provided, however, that each Unitholder shall be solely responsible for filing all income 
tax returns and reporting its share of the Partnership income or losses. 

8.3 Unaudited Quarterly Financial Statements and Reports. The General Partner shall 
cause to be prepared unaudited quarterly internal financial statements of the Partnership 
in the format of internal management statements and narrative reports. The General 
Partner shall use reasonable efforts to cause to be distributed a copy of such unaudited 
quarterly internal financial statements to each Unitholder within sixty (60) days after the 
end of the period to which such statements relate. 

9.1 

ARTICLE9 
DISSOLUTION AND LIQUIDATION 

Dissolution and Termination. The Partnership shall be dissolved on the earlier of the 
following dates: 

(a) If the General Partner should resign upon giving the required one hundred and 
eighty (180) days' prior written notice and the Unitholders shall have not 
appointed a New General Partner prior to the effective date of such resignation, 
the effective date of such resignation; 

(b) The date which is 120 days following the bankruptcy, dissolution or winding-up 
of the General Partner, unless the General Partner is replaced within 120 days 
following such bankruptcy, dissolution or winding-up; 

(c) If detennined by the General Partner, thirty (30) days after the date on which the 
Partnership no longer holds any interest in the Property, the balance of each 
Unitholder's capital account to be returned to such Unitholder has been returned 
and the Partnership has no outstanding debts or obligations; 

(d) The date on which a Resolution approving the dissolution and winding-up of the 
Partnership is passed and approved by the General Partner; or 

( e) The date on which the Partnership is dissolved by operation of law. 

The General Partner may make a recommendation for approval by Resolution that the 
Partnership be dissolved upon such terms and conditions as the General Partner sees fit 
and, without limiting the generality of the foregoing, the recommendation of the General 
Partner may include those terms and conditions which shall govern the relationship 
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among the Unitholders with respect to their respective interests subsequent to a 
dissolution of the Partnership. 

9.2 Administrator. The General Partner shall serve as the administrator of the Partnership in 
the event that the Partnership is to be dissolved, unless such dissolution is as a result of 
provisions of Sections 9.l(a) or 9.l(b) or if the General Partner is unable or unwilling to 
so act If the General Partner is disqualified or unable to act as administrator, then the 
Voting Unitholders by Resolution shall appoint some other appropriate Person to act as 
the administrator of the Partnership. Each Voting Unitholder covenants and agrees to use 
reasonable efforts to do and perform ( and cause to be done and performed) such further 
and other acts or things as may be necessary or desirable in order facilitate the dissolution 
of the Partnership on a tax efficient and beneficial basis accounting for the tax and other 
circumstances of each Unitholder. 

9.3 Liquidation of Assets. As soon as practicable after the authorization of the dissolution 
of the Partnership, the administrator of the Partnership shall prepare or cause to be 
prepared an unaudited statement of financial position of the Partnership which shall be 
reported upon by the Accountants and a copy of which shall be forwarded to each 
Unitholder. The administrator of the Partnership shall proceed diligently to wind up the 
affairs of the Partnership and all assets of the Partnership shall be disposed of in an 
orderly fashion having regard to prevailing market conditions. In selling the Partnership's 
assets, the administrator shall take all reasonable steps to locate potential purchasers in 
order to accomplish the sale at the highest attainable price. A reasonable time shall be 
allowed for the orderly liquidation of the assets of the Partnership so as to minimize any 
losses. During the course of such liquidation, the administrator of the Partnership shall 
operate the undertakings of the Partnership and in so doing shall be vested with all the 
powers and authorities of the General Partner in relation to the business and affairs of the 
Partnership under the terms of this Agreement The administrator of the Partnership shall 
be paid its reasonable fees and disbursements incurred in carrying out its duties as such. 

9 .4 Distribution. After the payment of all liabilities owing to the creditors of the Partnership, 
the administrator shall set up such Reserves as it deems reasonably necessary for any 
contingent or unforeseen liabilities or obligations of the Partnership. Said Reserves may 
be paid over by the administrator to a bank, to be held in escrow for the purpose of 
paying any such contingent or unforeseen liabilities or obligations and, at the expiration 
of such period as the administrator may deem advisable, such Reserves shall be 
distributed to the Partners or their assigns as provided below. After provision has been 
made for: (i) the payment of all costs and expenses (including, without limitation, all 
legal and other professional fees and disbursements) involved in the sale of the 
Partnership assets and the winding up of the Partnership; and (ii) the repayment or other 
satisfaction of all debts and liabilities of the Partnership including, without limitation, all 
fees relating to the Administration Services Agreement, applicable taxes, and all amounts 
owing to the General Partner in respect of costs and expenses owing to it pursuant to this 
Agreement, the net assets of the Partnership and/or the proceeds arising therefrom shall 
be distributed in accordance with the provisions of Section 4.2. 

9.5 Distribution of Interest in Property. Notwithstanding anything to the contrary in this 
Agreement, the Unitholders, upon the dissolution, winding-up or liquidation of the 
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Partnership, shall only have the right and entitlement to the distributions of the proceeds 
arising from the sale or other disposition of the Property, but shall have no right or 
entitlement to a distribution of the Property, or any part thereof, in kind or in specie. 

9.6 Events Not Causing Dissolution. Notwithstanding any rule of law or equity to the 
contrary, the Partnership shall not be dissolved except in accordance with the provisions 
of this Agreement. In particular, but without restricting the generality of the foregoing, 
the Partnership shall not be dissolved or tenninated by the removal, actual or deemed 
resignation, death, incompetence, bankruptcy, insolvency, other disability or incapacity, 
dissolution, liquidation, winding-up or receivership, or the admission, resignation or 
withdrawal of, any Partner. 

ARTICLE 10 
GENERAL INFORMATION 

10.1 Confidentiality. Each Unitholder covenants and agrees to hold in confidence and keep 
confidential, and to use only for the purposes of the Partnership, any and all financial and 
other infonnation and data which it may obtain or receive from, or on behalf of, the 
Partnership or the General Partner, including, without limitation, any infonnation relating 
to the Property, except to the extent that the disclosure of such confidential information is 
to such Unitholder's legal, financial and tax advisors or is required by law. 

10.2 Initial Limited Partnership Agreement and Initial Unit. This Agreement hereby 
amends and restates the initial limited partnership agreement (the "Initial LP 
Agreement") entered into between the General Partner and Go-To Holdings in 
connection with the Partnership dated September 18, 2017. Pursuant to the Initial LP 
Agreement, Go-To Holdings was issued 1 Unit (the "Initial Unit") at a subscription price 
of $10.00 per Unit. Effective as of the issuance of Units to Unitholders on or after the 
date hereof, the Partnership hereby purchases the Initial Unit from Go-To Holdings, and 
Go-To Holdings hereby sells the Initial Unit to the Partnership for cancellation for a 
purchase price of CDN $10.00 and, upon the completion of such purchase and sale, the 
Initial Unit is, without any further act or fonnality, hereby cancelled and no longer 
outstanding for any of the purpose. Nothing in this Section shall be interpreted so as to 
prevent Go-To Holdings from subscribing for, acquiring and holding Units as a 
Uni tho Ider. 

10.3 Receipt by a Unitholder. The receipt of any money, securities and other property from 
the Partnership by a Person in whose name any Unit is recorded, or if such Unit is 
recorded in the names of more than one Person, the receipt thereof by any one or more of 
such Persons, or by the duly authorized agent of any such Person in that regard, shall be a 
sufficient and proper discharge for that amount of money, securities and other property 
payable, issuable or deliverable in respect of such Unit. 

10.4 Interpretation. For all purposes of this Agreement except as otherwise expressly 
provided or unless the context otherwise requires: 
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(a) The headings are for convenience only and do not form a part of this Agreement 
nor are they intended to interpret, define or limit the scope, extent or intent of this 
Agreement or any provision hereof; 

(b) All accounting tenns not otherwise defined herein have the meanings assigned to 
them and all computations made pursuant to this Agreement, except as expressly 
provided otherwise, shall be made in accordance with generally accepted 
accounting principles applied on a consistent basis; 

(c) All references to currency herein are references to Canadian currency; 

(d) Any reference to an entity shall include and shall be deemed to be a reference to 
any entity that is a successor to or assign of such entity; and 

(e) Words importing gender include the masculine, feminine and neuter genders, 
words in the singular include the plural and vice versa. 

10.5 Competing Interests. Each Unitholder and the shareholders, officers, directors and 
employees of the General Partner and its Affiliates shall be entitled, without the consent 
of the other parties, to carry on any business of the same nature as, or competing with that 
of, the Partnership, and is not liable to account to the other Unitholders or the Partnership 
therefor. It is further acknowledged and agreed that the directors, officers and employees 
of the General Partner will not act exclusively for the Partnership, and, consequently, the 
directors, officers and employees of the General Partner will only devote as much time as 
is necessary (but not all of his or her full time) to supervise the management of the 
business and affairs of the Partnership. 

The Unitholders acknowledge and agree that the shareholders, directors and officers of 
the General Partner are not in any way limited or affected in their ability to carry on other 
business ventures for their own account or the account of others, and may be engaged in 
in a wide range of transactions, investments and other business activities, which may 
include, direct and/or indirect, acquisition, ownership and operation of businesses which 
compete with the Partnership. The Unitholders acknowledge and waive any rights to 
which they might otherwise be entitled as partners of the Partnership to invest in any 
other property or venture of the shareholders, directors and officers of the General 
Partner, or to profit therefrom or to any interest therein. The Unitholders acknowledge 
and agree that: 

(a) if an investment opportunity does not arise solely from a director's or officer's 
activities on behalf of the General Partner, the directors and officers of the 
General Partner have no obligation to offer the investment opportunity to the 
Partnership; and 

(b) the General Partner has the discretion to determine whether the Partnership will 
avail itself of the investment opportunity and, if it does not, any of the directors 
and officers of the General Partner shall be able to decide amongst themselves 
whether to pursue the opportunity for their respective accounts. 
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10.6 Notices. Except as otherwise provided in this Agreement, any notice or other 
communication to the General Partner or the Unitholders under this Agreement 
(including without, limitation, the notices contemplated under Section 6.3) shall be 
sufficiently given if in writing and served personally on such party or, in the case of 
corporate entities, on any officer of the General Partner or the Unitholders, or if sent by 
facsimile or other electronic means of communication (such as e-mail), or by letter, 
postage prepaid unless at the time of mailing or within four ( 4) days thereafter there shall 
be a strike, interruption or lockout in the Canadian postal service, in which case the 
notice shall be given by personal delivery, facsimile or other electronic means of 
communication. Notices shall be addressed to: 

If to the Partnership, the Suite 301-1267 Cornwall Road 

General Partner or Go-To Oakville, Ontario L6J 7T5 

Holdings: Attention: Oscar Furtado 
Email: oscarfurtado(a).gotodevelooments.com 

lfto any other Unitholder: The contact information of such Unitholder as 
then listed in the books and records of the 
Partnership 

Notice shall be considered to have been given, if delivered, on the date of delivery, or if 
sent by facsimile, electronic means of communication or by letter, on the next Business 
Day following the day of sending of the facsimile or electronic means of communication, 
or if sent by letter on the third (3rd

) Business Day following the date of mailing the letter. 
The General Partner and Unitholders shall advise the General Partner and Registrar and 
Transfer Agent of any change in their address for notice. 

10. 7 Counterparts. This Agreement may be executed in several counterparts, each of which 
when so executed shall be deemed to be an original. This Agreement may also be adopted 
in any subscription, assignment form or similar instrument signed by a Unitholder and 
which includes an agreement to become a Unitholder of the Partnership, with the same 
effect as if such Unitholder had executed a counterpart of this Agreement. All 
counterparts and adopting instruments shall be construed together and shall constitute one 
and the same instrument. Facsimile or other electronic copies of signatures shall for all 
purposes be treated as original signatures. 

10.8 Severability. Every provision of this Agreement is intended to be severable. If any term 
or provision hereof is illegal or invalid for any reason whatsoever, such illegality shall 
not affect the validity of the remainder of this Agreement. 

I 0.9 Set Off. The General Partner may set-off and deduct from any amounts otherwise 
payable by the Partnership to a Unitholder hereunder, any amount owing by a Unitholder 
to the Partnership. 

10.10 Further Acts. The parties hereto agree to execute and deliver such further and other 
documents and perform and cause to be performed such further and other acts and things 
as may be necessary or desirable in order to give full effect to this Agreement and every 
part thereof. 
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10.11 Binding Effect. Subject to the restrictions on Transfer herein contained, this Agreement 
shall enure to the benefit of and be binding upon the parties hereto and their respective 
heirs, executors, administrators and other legal representatives and successors and 
assigns. 

10.12 Governing Law. This Agreement shall be governed by and construed in accordance 
with the laws of the Province of Ontario and the laws of Canada applicable therein and 
each of the parties hereto does hereby irrevocably attom to the exclusive jurisdiction of 
the courts of the Province of Ontario. 

10.13 Time of the Essence. Time shall be of the essence of this Agreement and every part 
hereof. 

10.14 Independent Legal Advice. Each Unitholder acknowledges that it has been advised to 
receive independent legal advice in connection with its execution and delivery of its 
Subscription Agreement and this Agreement, such Unitholder has had ample opportunity 
to receive such independent legal advice and has either done so or chosen not to obtain 
such advice of its own volition. 

[The next page is the signature page.] 
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IN WITNES WHEREOF the parties hereto have duly executed this Agreement as of 
the date first above written. 

GO-TO STONEY CREEK ELFRIDA INC. 

Per: 

Name: Oscar Furtado 

Title: President 
I havo the authority to bind the corporation 

GO-TO DEVELOPMENTS HOLDINGS INC. 

Per: 

ame: Oscar Furtado 

Title; President 
We have the authority 10 bind the corporation 

GO-TO STONEY CREEK ELFRIDA INC. 

(on behalfof, and as the authorized attorney for, each 
limited partner of the Partnership) 

Per: ------------- ---
am e: Oscar Furtado 

Title: President 
I have ihe authority to bind the corporation 
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L PIN 17376~0025 (LT) 

SCHEDULE "A'' 
PROPERTY 

10223-0003524-43 

.PT LT 24, CON 8 SALTFLEET, PART J, 62R2499, EXCEPT PT 1, 62R7604; 
STONEY CREEK CITY OF HAMILTON 

2. PIN 17376-011 l(LT) 

PT LT 24, CON 8 SALTFLEET, PART 1~ 2 & 3, ·62R1954; srr SA39491,SA39514 
STONEY CREEK CITY OF HAMILTON 

39(!77,0001/10514984_.S 
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Umlted Partnership Agreement 

Go-To Stoney Creek Elfrida Inc. 

Explanation of% used In Section 4.3 of the Limited Partnership Agreement: 

10223-0003524-44 

• Section 4.3 is to ensure that prior to any distributions of Profit under Section 4.2 (h) the 

Investors are paid out in a situation whereby security deposits are held back on completion of 

the project. 

• Assume a nominal profit of $1,000,000. The builder's share would be 37.5% = $375,000. 

• The General Partnership is left with $625,000. 

• The investors are to be paid under Section 4.2 (h) (ii) (A) 10.8%. 

• 10.8% of $625,000 = $67,500. 

• $67,500 of $1,000,000 = 6. 75% of the Profit. 
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Appendix “C”
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This is Exhibit “K” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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SCHEDULE “G” 

NOTICE OF DISPUTE 

Please read carefully the Instruction Letter accompanying the Notice of Revision or Disallowance. 

We hereby give you notice of our intention to dispute the Notice of Revision or Disallowance 
bearing Reference Number 5 and dated March 28, 2023 issued in respect of our claim.  Reasons 
for Dispute (attach extra sheets and copies of all supporting documentation if necessary): 

Name of Claimant: 

(Signature of individual completing this Dispute) Date 

(Please print name) 

Telephone Number: 

Email address: 

Facsimile Number: 

Full Mailing Address: 

THIS FORM IS TO BE RETURNED BY PREPAID ORDINARY MAIL, COURIER, 
PERSONAL DELIVERY OR ELECTRONIC OR DIGITAL TRANSMISSION AND 
MUST BE RECEIVED NO LATER THAN 5:00 P.M. (TORONTO TIME) ON APRIL 12, 
2023, BEING THE BUSINESS DAY WHICH IS FOURTEEN DAYS AFTER THE NOTICE 
OF REVISION OR DISALLOWANCE IS SENT BY THE RECEIVER (PURSUANT TO 
PARAGRAPH Error! Reference source not found. OF THE CLAIMS PROCEDURE 
ORDER) TO: 

KSV Restructuring Inc. 
in its capacity as the Court-appointed Receiver of the “Go-To” Receivership Respondents 
220 Bay Street, 13th Floor 
Toronto, ON  M5J 2W4 

Attention: Jordan Wong 
E-mail: jwong@ksvadvisory.com 

SEE SCHEDULE "A" ATTACHED

OSCAR FURTADO 

April 11, 2023 

Gregory Azeff 

+1 416.595.2660

gazeff@millerthosmon.com

Miller Thomson LLP
40 King Street West, Suite 5800
P.O. Box 1011     Toronto, Ontario  M5H 3S1
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SCHEDULE “A”

Re: Ontario Securities Commission v. Go-To Developments Holdings Inc. et al / 
Court File No. CV-21-00673521-00CL

The Receiver has delivered a notice of disallowance dated March 28, 2023 (the “Notice of 
Disallowance”) in respect of Oscar Furtado’s claim for the amounts of $867,021 and $748 
(together, the “Claim”) submitted in the Receiver’s claims process as against Go-To Stoney 
Creek Elfrida LP and Go-To Stoney Creek Elfrida Inc. (“Go-To Stoney Creek”). 

The Notice of Disallowance sets out a number of reasons for the Receiver’s blanket
disallowance of the Claim. Mr. Furtado disagrees entirely with the reasons set out in the Notice 
of Disallowance, including a number of the facts on which the Receiver relies in its reasoning.

1. Lack of Disclosure does not disentitle Mr. Furtado to Guarantee Fees

The Receiver asserts that Mr. Furtado is not entitled to guarantee fees, on the basis that the 
Guarantee Agreements constitute “undisclosed, related-party agreements made by a 
fiduciary in breach of the fiduciary’s contractual and/or common law duties”. In this regard, the 
Receiver asserts in its Notice of Disallowance that neither the LP agreement nor the IO 
brochure (as such terms are defined in the Notice of Disallowance) disclose the entitlement 
to guarantee fees. 

Mr. Furtado disagrees entirely with the assertion that there was any requirement or obligation 
on his part to disclose the entitlement to guarantee fees. In addition and more importantly, 
any failure to disclose the guarantee fees does not eliminate the enforceable liability for 
guarantee fees, which is clearly and unequivocally documented in the Guarantee Agreement.  

It is unclear how the disclosure (or lack of disclosure) of the Guarantee Agreements and the 
guarantee fees somehow impacts the enforceability of the debt which gives rise to Mr. 
Furtado’s Claim. 

2. Guarantee Fees are reasonable

The Receiver asserts that the LP Agreement requires fees to be reasonable and competitive,
and on that basis should be disallowed.  The Receiver has at no point throughout the claims 
process prior to issuing the Notice of Disallowance requested evidence or information from 
Mr. Furtado to confirm reasonableness of the quantum of the guarantee fees. The Receiver 
cannot now rely on a lack of evidence of reasonableness as an evidentiary foundation for its 
assertion that the fee is unreasonable and in breach of the LP Agreement.

It is Mr. Furtado’s position that the guarantee fees are both reasonable and standard, and Mr. 
Furtado is prepared to respond to any evidence put forward by the Receiver to suggest 
otherwise.  The Receiver’s reliance on the guarantee fees on a completely unrelated project 
(Niagara Falls Chippawa LP) to suggest or demonstrate that guarantee fees for Go-To Stoney 
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Page 2

Creek are unreasonable is improper given that the Niagara Chippawa LP relates to a 
completely separate and distinct project with its own distinct risks that are unrelated and 
incomparable to Go-To Stoney Creek. 

3. Lack of Financial Wherewithal Irrelevant

The Receiver asserted that the lack of evidence that Mr. Furtado had the financial wherewithal 
to pay the subject guarantees if called upon is somehow relevant to the enforceability of the 
guarantee fees.

The Receiver’s position has no basis in law. Mr. Furtado’s alleged lack of financial wherewithal 
is irrelevant to any determination as to whether the Guarantee Agreements create an 
enforceable obligation in respect of guarantee fees. The Guarantee Agreements clearly 
created a liability on Mr. Furtado, and any issues related to collectability of the guarantee is a 
matter of concern only for the contractual counterparty, and not the Receiver. Mr. Furtado 
welcomes further explanation of the relevance at law to its assertions regarding financial 
wherewithal. 
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This is Exhibit “L” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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This is Exhibit “M” referred to in the Affidavit of Shallon Garrafa 
sworn by Shallon Garrafa of the City of Niagara Falls, in the 
Regional Municipality of Niagara, before me at the City of 
Mississauga, in the Province of Ontario, on October 2, 2023 in 
accordance with O. Reg. 431/20, Administering Oath or Declaration 
Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

MONICA FAHEIM 
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Garrafa, Shallon

From: Faheim, Monica
Sent: Monday, October 2, 2023 1:42 PM
To: Jeremy Nemers; Ian Aversa
Cc: Azeff, Gregory; Garrafa, Shallon
Subject: Go-To Developments - Motion Returnable October 31, 2023 

Hi Jeremy, Ian, 

In connection with the motion returnable October 31, 2023, please note that we will be serving our responding 
motion record on behalf of Mr. Furtado today in accordance with the timeline agreed upon with the Receiver.  

Please note that due to Mr. Furtado’s health concerns, Mr. Furtado is unable to provide an affidavit in support 
of the motion.  In the circumstances, we will be relying on an affidavit from one of our law clerks attaching the 
relevant documents.   

Thank you, 

MONICA FAHEIM 
Associate

MILLER THOMSON LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, Ontario | M5H 3S1
T +1 416.597.6087
mfaheim@millerthomson.com

Subscribe to our newsletters
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ONTARIO SECURITIES COMMISSION  
Applicant and 

GO-TO DEVELOPMENTS HOLDINGS INC., et al. 
Respondents Court File No.:  CV-21-00673521-00CL 

 ONTARIO 
SUPERIOR COURT OF JUSTICE  

(COMMERCIAL LIST) 

Proceeding commenced at TORONTO 

 
AFFIDAVIT OF SHALLON GARRAFA 

(Sworn October 2, 2023) 

 MILLER THOMSON LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, ON Canada  M5H 3S1 

Gregory Azeff 
Tel: (416) 595-2660 
Email: gazeff@millerthomson.com 
 
Monica Faheim 
Tel: (416) 597-6087 
Email: mfaheim@millerthomson.com 
 
Lawyers for certain of the Respondents 
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TAB 3



Court File No. CV-21-00673521-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST    

THE HONOURABLE  

JUSTICE  

) 

) 

) 

TUESDAY, THE 31st  

DAY OF OCTOBER, 2023 

B E T W E E N : 

ONTARIO SECURITIES COMMISSION 
Applicant 

- and -

GO-TO DEVELOPMENTS HOLDINGS INC., OSCAR FURTADO, FURTADO HOLDINGS 
INC., GO-TO DEVELOPMENTS ACQUISITIONS INC., GO-TO GLENDALE AVENUE 

INC., GO-TO GLENDALE AVENUE LP, GO-TO MAJOR MACKENZIE SOUTH BLOCK 
INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK LP, GO-TO MAJOR MACKENZIE 
SOUTH BLOCK II INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK II LP, GO-TO 

NIAGARA FALLS CHIPPAWA INC., GO-TO NIAGARA FALLS CHIPPAWA LP, GO-TO 
NIAGARA FALLS EAGLE VALLEY INC., GO-TO NIAGARA FALLS EAGLE VALLEY LP, 
GO-TO SPADINA ADELAIDE SQUARE INC., GO-TO SPADINA ADELAIDE SQUARE LP, 
GO-TO STONEY CREEK ELFRIDA INC., GO-TO STONEY CREEK ELFRIDA LP, GO-TO 

ST. CATHARINES BEARD INC., GO-TO ST. CATHARINES BEARD LP, GO-TO 
VAUGHAN ISLINGTON AVENUE INC., GO-TO VAUGHAN ISLINGTON AVENUE LP, 

AURORA ROAD LIMITED PARTNERSHIP and 2506039 ONTARIO LIMITED 

Respondents 

ORDER  

THIS MOTION, made by the Respondent, Oscar Furtado, was heard this day at 330 

University Avenue, Toronto, Ontario.   

ON READING the Affidavit of Shallon Garrafa sworn October 2, 2023, the reports of KSV 

Restructuring Inc. in its capacity as the receiver and manager in this proceeding (in such capacity, the 

“Receiver”), and on hearing the submissions of counsel to Oscar Furtado, the Receiver, and such other 



- 2 -

counsel as were present, no one appearing for any other person on the Service list, as appears from the 

affidavit of service, filed,  

1. THIS COURT ORDERS AND DECLARES that the claim of Oscar Furtado as against the

receivership respondents, Go-To Stoney Creek Elfrida Inc. and Go-To Stoney Creek Elfrida LP 

(together, “Stoney Creek”) filed in the within receivership proceedings (the “Stoney Creek Claim”) is 

a valid claim.  

2. THIS COURT ORDERS AND DIRECTS the Receiver to accept the Stoney Creek Claim in

the amount of $867,021 as a valid claim in the claims process approved pursuant to the Order of the 

Honourable Madam Justice Conway dated April 7, 2022.  

3. THIS COURT ORDERS that the Receiver’s disallowance of the Stoney Creek Claim be and

is hereby set aside.  

4. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable

without the need for entry or filing. 

 



ONTARIO SECURITIES COMMISSION and GO-TO DEVELOPMENTS HOLDINGS INC., et al 
       Court File No.:  CV-21-00673521-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)  

Proceeding commenced at TORONTO 

ORDER 
(RETURNABLE OCTOBER 31, 2023) 

MILLER THOMSON LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, ON Canada  M5H 3S1 

Gregory Azeff 
Tel: (416) 595-2660 
Email: gazeff@millerthomson.com 

Monica Faheim 
Tel: (416) 597-6087 
Email: mfaheim@millerthomson.com 

Lawyers for the Respondent, Oscar Furtado 



ONTARIO SECURITIES COMMISSION  
Applicant and 

GO-TO DEVELOPMENTS HOLDINGS 
INC., et al. 

Respondents 
Court File No.:  CV-21-00673521-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE - 

COMMERCIAL LIST 

Proceeding commenced at TORONTO 

RESPONDING FACTUM 
(Returnable October 31, 2023) 

MILLER THOMSON LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, ON Canada  M5H 3S1 

Gregory Azeff LSO#: 45324C 
gazeff@millerthomson.com 
Tel: 416.595.2660 

Monica Faheim  LSO#: 
82213R 
mfaheim@millerthomson.com 
Tel: 416.597.6087 

Lawyers for the Respondent, 
Oscar Furtado 
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