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@ ksv advisory inc.

COURT FILE NO. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
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 Il INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK Il 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.0. 1990, C. S.5, AS AMENDED

SUPPLEMENT TO THE SIXTH REPORT OF

KSV RESTRUCTURING INC.
AS RECEIVER AND MANAGER

JANUARY 11, 2023

1.0 Introduction

1. This report (the “Supplemental Report”) supplements the Receiver’s Sixth Report to
Court dated November 14, 2022 (the “Sixth Report”). A copy of the Sixth Report is
provided as Appendix “A”, without attachments.

2. Unless otherwise stated, capitalized terms used in this Supplemental Report have the
meaning provided to them in the Sixth Report.
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1.1 Purposes of this Supplemental Report

1. The purposes of this Supplemental Report are to:

a)

b)

d)

e)

summarize a proposed sale (the “Aurora Transaction”) by the Receiver to
1000086921 Ontario Inc. (the “Aurora Purchaser”) of the real property* located
at 4951 Aurora Road, Stouffville (the “Aurora Real Property”), the registered
owner of which is 2506039 Ontario Limited (“Go-To Aurora Co.” and, together
with Aurora Limited Partnership, “Go-To Aurora”), pursuant to an Agreement of
Purchase and Sale dated December 8, 2022 (the “Aurora APS”);

provide an update on the Receiver’s review of the construction lien claims filed
by HK United Construction Ltd. (“HK United”), Soil-Mat Engineers & Consultants
Ltd. (“Soil-Mat”) and HC Matcon Inc. (“HC Matcon” and collectively, with HK
United and Soil-Mat, the “Lien Claimants”) against the real property formerly
owned by Go-To Eagle Valley, including the Receiver’'s correspondence with
counsel representing the lien claimants and a mortgagee, Imperio;

summarize the Receiver’'s correspondence with Murray Maltz of Murray Maltz
Professional Corporation (“Maltz PC”), who received and then distributed
$1.15 million from Concorde Law related to Go-To Adelaide’s acquisition of the
Adelaide Real Property;

provide an update with respect to certain insurance-related matters; and
recommend that this Court issue the following Orders:

i. an Approval and Vesting Order consisting of the following relief (the
“Aurora AVO”):

o approving the Aurora APS and authorizing the Receiver to complete
the Aurora Transaction; and

o vesting the Purchased Assets (as defined in the Aurora AVO) in the
Aurora Purchaser,” free and clear of encumbrances other than the
Permitted Encumbrances (as defined in the Aurora AVO), upon
execution and delivery of a certificate by the Receiver confirming
completion of the Aurora Transaction;

! Together with certain ancillary personal property of Go-To Aurora.

2 Or in the name of another person, entity, joint venture, partnership or corporation, subject to the terms and conditions
of section 14.10 of the Aurora APS.

ksv advisory inc.

Page 2



ii. an Ancillary Order (the “Ancillary Order”):

o authorizing and directing the Receiver to distribute monies from Go-
To Eagle Valley to Imperio, HK United, Soil-Mat and HC Matcon on
the basis set out in Section 3.0 below;

o directing Mr. Maltz to produce the Unredacted Trust Ledgers (as
defined below) to the Receiver; and

o approving this Supplemental Report and the Receiver’s activities as
set out in this Supplemental Report.

1.2 Restrictions

1.

2.

This Supplemental Report is subject to the restrictions in the Sixth Report.

All currency references in this Supplemental Report are in Canadian funds.

2.0 The Aurora Transaction

2.1 Background

1.

The Sale Process that was approved by the Court pursuant to the Sale Process Order
issued on February 9, 2022 is discussed in the Second Report to Court dated
February 3, 2022 (the “Second Report”).

In Section 7 of the Sixth Report, the Receiver advised that it was continuing to market
for sale the Aurora Real Property. The Receiver negotiated and executed the Aurora
APS following the date of the Sixth Report.

As referenced in the Sixth Report, the Aurora Real Property and the adjacent
properties form an assembly (the “Aurora Assembly”).

Go-To Aurora planned to develop the Aurora Real Property in coordination with the
owners of the adjacent properties (the “Other Parcels”). The owners of the Other
Parcels are 341868 Ontario Ltd., Kesbro Inc. and Mr. Brouwer personally (collectively,
the “Other Parcel Owners”). The Receiver understands that Mr. Brouwer is the
authorized signing authority for the Other Parcel Owners.

The Aurora Real Property totals 3.1 acres and contains a frontage of 237 feet along
Aurora Road. A map reflecting the Aurora Real Property (in blue) and the Other
Parcels (in yellow) is provided below:
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6. At the commencement of the receivership proceedings, Hillmount Capital Mortgage
Holdings Inc. (“Hillmount”) held a first mortgage (the “Aurora Mortgage”) over the
Aurora Assembly.

7. As discussed in the Second Report, Hillmount assigned its interest in the Aurora
Mortgage to the Aurora Purchaser, a company that the Receiver understands is
owned or controlled by Mr. Brouwer. As a result, one of Mr. Brouwer’s companies
(i.e., the Aurora Purchaser) became the mortgagee over real property owned by: (i)
Mr. Brouwer and two of his other companies (i.e., the Other Parcel Owners), in the
case of the Other Parcels; and (ii) Go-To Aurora Co., in the case of the Aurora Real
Property. Based on a real property title search dated December 29, 2022, the Aurora
Mortgage is the only mortgage registered against the Aurora Real Property.

8.  The Aurora Mortgage was originally registered by Hillmount Capital Inc. (“Hillmount
Capital”) against each of the real properties comprising the Aurora Assembly in the
principal amount of $1.9 million on January 15, 2019. The registration was
subsequently transferred from Hillmount Capital to Hillmount and amended to the
principal amount of $2.125 million on February 9, 2021, before being transferred from
Hillmount to the Aurora Purchaser on January 25, 2022, when it acquired the Aurora
Mortgage for approximately $2.2 million.

9. Pursuant to an agreement between Go-To Aurora, Mr. Furtado and the Other Parcel
Owners (collectively, the “Parties”) dated January 15, 2019 (the “Aurora Mortgage
Agreement”), the proceeds of the Aurora Mortgage were to be applied as follows:

a) $1.3 million to pay out and discharge the mortgage registered on title to the
Aurora Real Property at the time (which mortgage had a principal amount of
$1.3 million outstanding) (the “VTB Amount”);
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10.

11.

12.

13.

14.

b) an interest reserve in the amount of $205,400 to pay interest on the
corresponding $1.3 million portion of the Aurora Mortgage over the initial two-
year term (the “Furtado Interest Amount” and, together with the VTB Amount,
the “Furtado Portion”); and

c) the balance to be “applied to the obligations and liabilities of the Joint Venture
[between Go-To Aurora and the Other Parcel Owners]” (the “JV Portion”).

The Aurora Mortgage Agreement states that repayment of the Furtado Portion
(including, without limitation, “any interest that may be due, from and after the maturity
date of the [Aurora] Mortgage, on that portion of the principal amount of the mortgage
equal to the VTB Amount and the Furtado Interest Amount”) is the sole responsibility
of Go-To Aurora Co. and Mr. Furtado. Pursuant to the Aurora Mortgage Agreement,
each of Go-To Aurora Co., Mr. Furtado and Go-To Developments Holdings Inc. also
provided a guarantee and indemnity to the Other Parcel Owners with respect to the
Furtado Portion.

The Aurora Mortgage Agreement also states that repayment of the JV Portion “shall
be the liability and responsibility of the Parties hereto and shall be allocated among
the Parties in accordance with the terms as set out in the Joint Venture Agreement.”
[Emphasis added.]

Since the commencement of the receivership proceedings, the Receiver and
Mr. Brouwer discussed the sale of the Aurora Assembly and the benefits of
collaborating to sell the Aurora Assembly, which the Receiver believed provided the
opportunity to maximize the value of the Aurora Real Property and the Other Parcels.

As discussed in the Receiver’s Third Report to Court dated March 29, 2022 (the “Third
Report”), the Receiver and Mr. Brouwer agreed to enter into a cooperation agreement
(the “Cooperation Agreement”) such that offers would be solicited for the Aurora Real
Property on both a stand-alone basis and as part of the Aurora Assembly. The
Cooperation Agreement set out, inter alia, the following terms:

a)  Mr. Brouwer agreed to retain CBRE to market the Other Parcels jointly with the
Aurora Real Property so that they could be offered for sale as an assembly;

b)  Mr. Brouwer agreed to sell the Aurora Assembly if a minimum offer price were
achieved (the “Minimum Price”); however, the Receiver would retain the option
to sell the Aurora Real Property on its own if that maximized the value of the
Aurora Real Property;

c)  Mr. Brouwer can make a bid for the Aurora Real Property. Accordingly,
Mr. Brouwer would not be entitled to any information concerning the level of
interest in, or offers received for, the Aurora Real Property on its own; and

d) Any sale of the Aurora Assembly is subject to an agreement between the
Receiver and Mr. Brouwer as to the allocation of the sale proceeds between the
Aurora Real Property and the Other Parcels.

The marketing materials for the Aurora Real Property invited potential purchasers to
submit offers on the Aurora Assembly or the Aurora Real Property on a standalone
basis.
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2.2 Registered Charges

1.

The charges registered against title to the Aurora Real Property (excluding the super-
priority Court-ordered charges granted by the Receivership Order) are summarized
below:

Principal Registered
Party Date of Registration | Type Amount ($000)
Aurora Purchaser January 15, 20193 Mortgage 1,900
(assigned from (and then
Hillmount, assigned subsequently
from Hillmount Capital) amended to 2,125)
Capital Build January 28, 2022 Construction 117

Lien

2.3 Sale Process Overview

1.

As noted, the Aurora Real Property was marketed for sale in accordance with the
Court-approved Sale Process, which was summarized in the Second Report.

CBRE prepared an offering summary (the “Aurora Offering Summary”), a copy of
which is provided as Appendix “B”. CBRE distributed the Aurora Offering Summary
on March 3, 2022 to an extensive list of prospective purchasers, including local,
national and international builders, developers and investors. The acquisition
opportunity was also published in trade journals and on social media platforms,
including LinkedIn. CBRE also directly contacted parties that it believed would be
interested in the opportunity.

CBRE marketed the Aurora Real Property as both a commercial property and
residential property on the Multiple Listing Service to attract both developers and
residential buyers.

Attached to the Aurora Offering Summary was the form of confidentiality agreement
(“CA”) that interested parties were required to sign to access a virtual data room (the
“VDR”). The VDR included information provided to the Receiver by representatives
of the Receivership Respondents. The VDR also included a form of asset purchase
agreement (“APS”). The Receiver recommended that prospective purchasers submit
offers in the form of the APS, together with a blacklined version of their offer against
the form of template offer.

2.4 Sale Process Results

1.

As summarized in the Third Report, prior to the commencement of the Sale Process,
Georgian Country Trails Inc. (“Georgian”) submitted a conditional offer for the Aurora
Assembly pursuant to an agreement of purchase and sale dated February 4, 2022.
The offer did not allocate the purchase price among the properties in the Aurora
Assembly and contained a 21-business day due diligence period. Georgian advised
that it was unable to waive its due diligence condition by the February 18, 2022
deadline for doing so, which was set out in the Court’s endorsement dated February 9,
2022 (the “February 9™ Endorsement”). A copy of the February 9" Endorsement is
provided in Appendix “C”.

2 Which was also registered against the Other Parcels.
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2. For reasons discussed in the Third Report, including the conditionality of the offer and
the limited diligence that had been performed by Georgian at the time it submitted its
offer, the Receiver did not accept Georgian’s offer and encouraged Georgian to
participate in the Sale Process. No further offers were submitted by Georgian.

3. CBRE advised interested parties that the bid deadline was April 20, 2022 to submit
offers in the form of the APS.

4. A marketing report prepared by CBRE regarding the Aurora Real Property is provided
in Appendix “D” (the “CBRE Aurora Report”).

5.  As discussed in the CBRE Aurora Report, CBRE widely canvassed the market and
received 20 signed CAs.

6.  Only one offer was submitted at the bid deadline (April 20, 2022), which was from a
party related to the Aurora Purchaser for a purchase price of $2.1 million. After
consulting with CBRE, the Receiver decided to continue to market the property for
sale as: a) the offer would not have resulted in recoveries to Go-To Aurora’s
unsecured creditors or investors®; b) the Receiver considered the strategic value of
the Aurora Real Property to the Other Parcel Owners and believed that they should
attribute significant value to the Aurora Real Property as a sale to a third party could
affect the opportunity to develop the Aurora Assembly; and c¢) the Receiver wanted
the opportunity to continue to canvass the market for a better offer.

7. Following the bid deadline, the Aurora Real Property continued to be listed for sale
with CBRE on an unpriced basis and the Receiver continued to engage with
Mr. Brouwer regarding his interest in the Aurora Real Property.

8. In August 2022, a significant investor (the “Investor”) in Go-To Aurora advised the
Receiver that he was working with a undisclosed developer on an acquisition of the
Aurora Real Property.

9. The Investor advised the Receiver that he was working with a developer who
requested that Mr. Furtado assist to structure a transaction for the Aurora Real
Property based on Mr. Furtado’s knowledge of the contemplated development for that

property.

4 Assuming the transaction based on the offer submitted on April 20, 2022 closed on July 1, 2022, Go-To Aurora Co.’s
allocated liability to the Aurora Purchaser for the Furtado Portion alone would have been at least $1.735 million (before
costs and expenses) in respect of the Aurora Mortgage calculated as follows:

($000s)
V1B 1,300
Furtado Interest Amount 205
Additional interest accrued to July 1, 2022 145
Hillmount's actual fees related to the receivership and assignment of the Aurora Mortgage 85
Go-To Aurora Co.’s liability under the Furtado Portion of the Aurora Mortgage 1,735

The above amount does not include any allocation of the JV Portion of the Aurora Mortgage to Go-To Aurora Co., the
mortgage enforcement costs of the Aurora Purchaser, and the fees and costs of the Receiver and its counsel to that
date. The Receiver estimates the Priority Payables in such transaction would have been at least $400,000, which
combined with the $1.735 million, would have exceeded the purchase price of $2.1 million, and therefore there would
not have been any money available for other stakeholders.

ksv advisory inc. Page 7



10.

11.

12.

The February 9" Endorsement prohibits Mr. Furtado from engaging in any further
sales or marketing efforts of the Real Property and requires him to direct any potential
purchasers to the Receiver (and/or to CBRE). As a result, Mr. Furtado’s counsel
requested that the Receiver consent to Mr. Furtado providing assistance to try to
facilitate a sale of the Aurora Real Property. The Receiver advised Mr. Furtado that it
did not object to his participation in the Sale Process, subject to it being for the limited
purpose of this transaction and that he disclose any financial interest he may have in
a transaction. Mr. Furtado’s counsel advised that Mr. Furtado did not intend to have a
financial interest in the contemplated transaction.

The Receiver understands that the Investor was also engaging with Mr. Brouwer
regarding its potential acquisition of the Aurora Real Property; however, by November
2022, Mr. Brouwer’s counsel advised that it did not expect to receive an acceptable
offer from the Investor and/or the developer with which he was working. In addition,
the Receiver did not receive offers from any other third parties through CBRE'’s
marketing efforts.

As no offer had been received from the investor by late November, the Receiver
advised the Aurora Purchaser that it was prepared to consider an offer from it. The
discussions between the Receiver and Mr. Brouwer (through his counsel) resulted in
the Receiver accepting the Aurora APS.

2.5 The Aurora Transaction

1.

A summary of the Aurora APS is as follows®:

a) Purchaser: The Aurora Purchaser, which is arm’s length to the Receivership
Respondents.

b)  Purchased Assets: All of the Receiver's and Go-To Aurora Co.’s right, title and
interest in the Aurora Real Property and certain permits (if any exist) as specified
in the Aurora APS.

c) Purchase Price: The Purchase Price is $1.8 million. The Purchase Price is to
be adjusted on closing for adjustments standard for a real estate transaction,
including property taxes. The Aurora APS provides that the Priority Payables®,
which the Receiver estimated to be approximately $508,000, shall be satisfied
by wire transfer to the Receiver on closing and that the remainder of the
purchase price shall be credit bid by the Aurora Purchaser in satisfaction of part
of the Aurora Mortgage.

d) Deposit: As the Aurora Purchaser is the first mortgagee, a deposit is not
required under the Aurora APS.

5 Capitalized terms not otherwise defined are defined in the Aurora APS.

6 This is defined as “all amounts owing (including all amounts accrued but not yet payable by Go-To Aurora Co. as of
the Closing Date) which rank pari passu or in priority to the Mortgage Indebtedness including, without limitation the
amounts secured by, or to be secured by, the Receivership Charge and which are allocable to the Specified Real

Property”.
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f)

Closing Date: The later of: (i) the first Business Day following the date that is
ten days following the granting of the Aurora AVO; and (ii) the first Business Day
following the date on which any appeals or motions to set aside or vary the
Aurora AVO have been finally determined, or such other date as the Receiver
and the Aurora Purchaser agree in writing.

Material Conditions:

i. there shall be no Claim, litigation or proceedings pending or threatened or
order issued by a Governmental Authority against either of the Parties, or
involving any of the Purchased Assets, for the purpose of enjoining,
preventing or restraining the completion of the Transaction or otherwise
claiming that such completion is improper; and

ii. the Court shall have issued the Aurora AVO.

2. The Aurora APS is attached as Appendix “E”.

2.6 Recommendation

1. The Receiver recommends that the Court approve the Aurora Transaction for the
following reasons:

a)

b)

d)

f)

in the Receiver's view, the sale process undertaken by the Receiver was
commercially reasonable, and conducted in accordance with the terms of the
Sale Process set out in the Second Report and approved pursuant to the Sale
Process Order;

the Sale Process for the Aurora Real Property commenced in March 2022 and
accordingly, the Aurora Real Property has been exposed to the market for a
significant period of time during which there has been minimal interest in the

property;

the Court has previously approved transactions for the Eagle Valley Real
Property, the Beard Real Property, the Adelaide Real Property, the Chippawa
Real Property, the Stoney Creek Real Property and the Major Mackenzie Real
Property based on the conduct of, and results of, the Sale Process;

CBRE has extensive experience selling development properties in and around
the GTA and widely canvassed the market for prospective purchasers. CBRE
is of the view the Aurora Transaction is the best available in the circumstances;

the Receiver understands that the Investor and Mr. Brouwer were not able to
agree on an acceptable transaction over a several month period. The Receiver
then negotiated with Mr. Brouwer/the Aurora Purchaser, which submitted the
Aurora APS;

the Aurora APS maximizes recoveries for this property in the circumstances;
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g) the Receiver is of the view that the purchase price is fair and reasonable based
on:

° the conduct of the Sale Process, which was carried out consistent with the
terms approved by the Court;

° the lack of offers received; and

o estimates of value that were provided to the Receiver by four realtors that
participated in its broker solicitation process, as detailed in the Second
Report. A schedule comparing the purchase price of the Aurora
Transaction to the four estimates of value provided by the realtors is
provided in Appendix “F;

h)  the Receiver does not believe that further time marketing the property will result
in a superior transaction;

i) the transaction is scheduled to close by January 31, 2023, assuming there are
no appeals related to this relief; and

) the transaction is unconditional except for Court approval.

2.7 Distributions on the Aurora Project

1.

A&B has provided an opinion that, subject to the standard assumptions and
gualifications contained therein, the real property security granted by Go-To Aurora
Co. to the Aurora Purchaser, as registered on title to the Aurora Real Property, is valid
and enforceable’.

The Receiver is not aware of any other secured creditors or any other claims that
rank, or may rank, in priority to the secured claim of the Aurora Purchaser (being the
Aurora Mortgage), other than:

a) property taxes, which will be satisfied on closing of the Aurora Transaction; and

b) the Receiver's Charge. In this regard, the Receiver will retain a reserve for its
present and future fees and expenses, and those of its counsel. This amount is
being funded under the Aurora APS as part of the Priority Payables amount.

The listing agreement with CBRE for the Aurora Property expired on October 4, 2022
and was not extended or renewed. No commission is payable to CBRE as a result of
this transaction. CBRE is aware that no commission will be paid to it.

As the Aurora APS is structured as a credit bid (except for the Priority Payables
amount), there will be no recoveries for Go-To Aurora’s registered construction lien
claimant (being Capital Build) or to Go-To Aurora’s creditors or investors.

" A copy of this opinion can be provided to the Court on request.
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5.  Capital Build’s construction lien was registered on title to the Aurora Real Property on
January 28, 2022. Atthe time of the registration, no construction activity had occurred
on the Aurora Real Property, and, in any event, the Receiver did not authorize any
construction or development activity to occur. Accordingly, given that the Receiver
was appointed on December 10, 2021 (and that the only invoice provided in support
of the lien is dated November 1, 2021, which invoice is for the totality of the lien
amount), the lien is statutorily out of time.®

3.0 Go-To Eagle Valley

1.  As discussed in the Fifth Report of the Receiver dated August 12, 2022 (the “Fifth
Report”), the Receiver retained $916,196 (the “Eagle Valley Construction Lien
Holdback”), which represents the maximum amount (inclusive of the statutory
maximum for costs) of the construction liens that could rank in priority to Imperio.

2. Imperio was the first mortgagee formerly registered against the Eagle Valley Real
Property, after the vendor take-back mortgage in favour of Queen Properties was
repaid. The Eagle Valley Construction Lien Holdback was retained by the Receiver
to enable it to make Court-approved distributions to Queen Properties and Imperio,
while reserving an amount to address a potential priority dispute as between Imperio,
on the one hand, and the Lien Claimants,® on the other hand.

3. The Eagle Valley Construction Lien Holdback is comprised of the following:

Potential Priority
Amount ($000s)

HK United 432
HC Matcon 271
Soil-Mat 30
733
Statutory maximum for costs (25%) 183
916

4.  The Eagle Valley Construction Lien Holdback represents the only remaining material
source of funds from the sale proceeds of the Eagle Valley Transaction. As noted in
the Sixth Report, the aggregate amount recovered to date by Imperio in these
proceedings in respect of its mortgage (approximately $2.139 million) is less than the
indebtedness owing to Imperio (approximately $3.4 million). Accordingly, regardless
of how the Eagle Valley Construction Lien Holdback is distributed between Imperio
and the Lien Claimants, Go-To Eagle Valley’s subordinate stakeholders (whether
creditors or investors) are not expected to receive any monetary recoveries from the
Eagle Valley Transaction.

¢ The date of the contract in respect of Capital Build’'s engagement (March 14, 2017) places this lien under the old
Construction Lien Act (Ontario), pursuant to which Capital Build had 45 days after the last day it supplied services to
register its lien. Accordingly, even if Capital Build continued to supply services until the day of the Receiver’s
appointment of December 10, 2021, Capital Build would have had to register its lien by January 24, 2022, which it failed
to do.

9 As noted in the Fifth Report, construction liens were also registered by Capital Build (which guaranteed, and
postponed to, the Imperio mortgage, such that the totality of any such lien ranks behind Imperio’s mortgage) and Peter’s
Excavating Inc. (which lien was statutorily out of time, and which did not file a claim in the Claims Procedure and is
therefore barred from asserting a claim).
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5. The Receiver and its counsel reviewed the claims of the Lien Claimants and
attempted to reach a consensus amongst the Lien Claimants and Imperio as to the
distribution of the Eagle Valley Construction Lien Holdback based on the Receiver’s
understanding of their statutory priority entitlements. Pursuant to correspondence
dated December 15, 2022 and December 19, 2022, the Receiver advised Imperio and
the Lien Claimants, respectively, that the Receiver would recommend to Court the
following distributions:

a) toHK United —$43,194.07, representing the 10% statutory holdback associated
with HK United’s $431,940.65 claim, as noted in the Fifth Report;

b)  HC Matcon — $25,901.58, representing the amounts claimed as outstanding for
the statutory holdback by HC Matcon in its proof of claim (being slightly less
than 10% of its lien claim of $270,772.30, or $27,077.23);

c) Soil-Mat — between $3,024.43 and $30,244.34, being the range of 10% to 100%
of the lien filed by Soil-Mat;*° and

d) Imperio — the remaining balance of the Eagle Valley Construction Lien
Holdback.

6.  Copies of the applicable correspondence amongst counsel for the Receiver, the Lien
Claimants and Imperio are provided in Appendix “G”. As noted therein, Imperio has
advised the Receiver that, in its view, its mortgage ranks in priority to the Lien
Claimants; however, it would support the Receiver's recommended distribution if the
Lien Claimants do not object to the recommendation. As of the date of this
Supplemental Report, the Lien Claimants have not advised the Receiver of their
formal position.

7. The Receiver recommends that the Eagle Valley Construction Lien Holdback be
distributed in accordance with paragraph 5 above (or, if Imperio and the Lien
Claimants agree to an alternative distribution, in accordance with such alternative
distribution). If there is opposition to this element of the Receiver’'s motion by one or
more of Imperio and/or the Lien Claimants, the Receiver recommends that a litigation
timetable be established as between Imperio and the Lien Claimants to adjudicate the
dispute between them.

10 The range for Soil-Mat depends on whether its contract was with the owner directly (Go-To Eagle Valley) or with the
construction manager (Capital Build). Soil-Mat’s statement of claim pleads that Go-To Eagle Valley “or” Capital Build
hired Soil-Mat. If the agreement is with the construction manager, and because the value of the improvements provided
by the construction manager exceeded $302,443, the Receiver is of the view that this would entitle Soil-Mat to
$30,244.34. If the agreement is with the owner directly, the Receiver is of the view that this would entitle Soil-Mat to
$3,024.43. The Receiver requested that Soil-Mat provide any documentary support to the Receiver that Soil-Mat
contracted with the construction manager instead of directly with the owner. As of the date of this Supplemental Report,
no such documentary support has been provided, and the Receiver notes that the invoices appended to Soil-Mat’s
claim were all addressed to Go-To Eagle Valley and not to Capital Build. Accordingly, absent any new evidence coming
to the Receiver’s attention, the Receiver's recommendation is that Soil-Mat receive $3,024.43.
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4.0 Production Requests of Mr. Maltz

1.

As referenced in Section 5.4 of the Sixth Report, the Receiver advised that it is
reviewing the secured claim filed in the Claims Procedure by Adelaide Square
Developments Inc. (“ASD”) in the amount of $19.8 million. ASD’s role in the
transactions that led to Go-To Adelaide acquiring the Adelaide Real Property (the
“Adelaide Purchase”) is set out in detail in the Collins Affidavit.

The Receiver requested that Mr. Raffaghello of Concorde Law, who acted as counsel
for ASD in the Adelaide Purchase, provide the Receiver with information as part of
the Receiver’s review of ASD’s claim. The information provided by Concorde Law
includes:

a. a direction regarding the disbursement of funds dated April 15, 2019 in
connection with Go-To Adelaide's purchase of a portion of the Adelaide Real
Property (the “First Direction”). Pursuant to the First Direction, the purchasers
and their counsel were irrevocably authorized and directed to pay a
$20,950,000 “Assignment Fee due to Adelaide Square Developments Inc.” to
“Concorde Law Professional Corporation, In Trust”; and

b. a second direction regarding funds dated April 2019 (the “Second Direction”)
and corresponding trust statement whereby ASD irrevocably authorized and
directed Concorde Law to pay $22,100,000 to the parties listed on the Second
Re-Direction. This represents an increase of $1,150,000 from the First
Direction, with the $1,150,000 difference being paid to Maltz PC, in trust (the
“Murray Maltz Trust Funds”). The other recipients and the amounts paid to them
on the Second Direction are consistent with the First Direction.

Pursuant to a letter dated December 1, 2022 (the “December 1% Letter”) from A&B to
Mr. Maltz, the Receiver required that Mr. Maltz provide the Receiver with all the non-
privileged Records (as defined in the Receivership Order) by December 9, 2022,
including, without limitation, all accounting Records, evidencing who ultimately
received the Murray Maltz Trust Funds. The Receiver also requested that Mr. Maltz
advise of the role that the recipient played in the Adelaide Purchase and the reason
the recipient was entitled to receive the Murray Maltz Trust Funds. A copy of the
December 1 Letter is included as Appendix “H”.

Mr. Maltz responded on December 1, 2022 (the “December 1% Response”) and
provided its trust ledgers in connection with this matter (the “Trust Ledgers”) on which
the identity of his client(s) was redacted. In the December 1% Response, Mr. Maltz
also stated that “[he] was advised that [his] client was receiving funds associated with
brokering a transaction associated with 46 Charlotte Street,” being one of the parcels
included in the Adelaide Real Property. Mr. Maltz also provided certain additional
limited information, as appears on the face of the December 1% Response.
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5. Mr. Maltz also advised in the December 1% Response that, in his view, the name of
his client is subject to solicitor-client privilege. Mr. Maltz advised that he would provide
a non-redacted version of the Trust Ledgers containing the identity of his client(s) (the
“Unredacted Trust Ledgers”) if he were provided with “case law on the matter
concerning the release of a client’'s name that is not a party to the litigation”. A copy
of the December 1% Response is included as Appendix “I”.

6. On December 2, 2022, A&B sent a letter responding to Mr. Maltz (the “December 2"
Letter”) with case law on the matter of solicitor-client privilege. A&B also followed up
on outstanding questions from the December 1% Letter and requested a response by
close of business on December 9, 2022. A copy of the December 2" Letter is
included as Appendix “J”.

7. Gardiner Roberts LLP (“Gardiner Roberts”) then advised that it had been retained by
Mr. Maltz personally, and A&B and Gardiner Roberts corresponded further on the
privilege issue through December 8, 2022. Copies of these letters are included as
Appendix “K”.

8. In its December 8, 2022 letter to Gardiner Roberts, A&B also requested that Mr. Maltz
provide details regarding the services provided by his client in respect of the 46
Charlotte Street transaction. In the final responding letter received from Gardiner
Roberts dated December 8, 2022, it advised the Receiver that:

a) apart from the identity of Mr. Matlz’s client, “Mr. Maltz has no further information
in connection with the transaction other than what he has previously advised
and what was stated in [Gardiner Roberts’] letter dated December 6, 2022;” and

b)  with respect to the identity of Mr. Maltz’s client, “Mr. Maltz is prepared for the
Receiver to obtain either the necessary court order or clarification of paragraph
7 of Justice Patillo’s order regarding your client’s request. Mr. Maltz would
certainly comply with a clearly worded order and take no position on the issue.
Mr. Maltz has no desire to obstruct the Court-appointed Receiver in carrying out
the receivership. He simply requires 100 percent comfort from a clearly worded
Court Order that he must disclose the identity of his client so that he is protected
against an action for breach of solicitor-client privilege or breach of
confidentiality and protected against a complaint that he breached the Rules of
Professional Conduct”.

9. The Receiver has not received any further information from Mr. Maltz or his counsel
since the December 8, 2022 letter from Gardiner Roberts.

10. Based on the correspondence with Mr. Maltz and Gardiner Roberts, the Receiver
requests that the Court make an order directing Mr. Maltz to provide the Unredacted
Trust Ledgers to the Receiver.
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5.0 Insurance

1.

Pursuant to the Court’s endorsement dated November 23, 2022, Her Honour declined
at that time to schedule the lift stay motion requested by Lloyd’s. Her Honour
instructed the parties to attend a 30-minute case conference on January 10, 2023.*!
A copy of the Court’s endorsement is attached as Appendix “L”.

The Receiver has learned that Mr. Furtado commenced a notice of application on
October 14, 2022, against Lloyd’s, seeking, in substance, that he be “relieved from
forfeiture with respect to his imperfect compliance with the Investment Management
Insurance policy no. B0621PGOTO000218 issued by [Lloyd’s],” and that Lloyd’s
indemnify him thereunder for his “Defence costs” and “Loss” in connection with both
this receivership proceeding and the OSC’s enforcement proceeding (collectively, the
“Relief from Forfeiture Proceeding”). A copy of the notice of application is attached
as Appendix “M”.

The Receiver has also learned that Lloyd’s filed a notice of appearance in the Relief
from Forfeiture Proceeding on October 21, 2022. As noted in the Sixth Report, Lloyd’s
did not respond to the Receiver’'s August 25" Letter regarding insurance matters until
October 27, 2022. Lloyd’s response and purported urgency referenced in its response
of October 27, 2022 did not reveal the existence of the Relief from Forfeiture
Proceeding. A copy of Lloyd’s notice of appearance in that proceeding is attached as
Appendix “N”.

After becoming aware of the Relief from Forfeiture Proceeding and Lloyd’s notice of
appearance therein, the Receiver’s counsel requested to be: (i) added to the service
list in the Relief from Forfeiture Proceeding; and (ii) provided with whatever pleadings
may have already been exchanged in that proceeding. This request was not
accepted. A copy of such request, and the ensuing correspondence amongst
counsel, is attached as Appendix “O”.

As of the date of this Supplemental Report, neither the Receiver nor its counsel has
received any materials from Lloyd’s, Mr. Furtado or their counsel in respect of the
Relief from Forfeiture Proceeding or any further materials in respect of Lloyd’s
proposed motion in the receivership proceeding.

6.0 Conclusion

1.

Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1)(e) of this Report.

* * *

All of which is respectfully submitted,

Y4 @sv/maény Ine.

KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF

GO-TO DEVELOPMENTS HOLDINGS INC. AND THOSE PARTIES LISTED ON
APPENDIX “B” AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY

11 The time for which attendance has been increased to 60 minutes to accommodate the Receiver’'s motion.
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COURT FILE NO. CV-21-00673521-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
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
BLOCKII INC., GO-TO MAJOR MACKENZIE SOUTH BLOCK il 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.0. 1990, C. S.5, AS AMENDED

SIXTH REPORT OF
KSV RESTRUCTURING INC.
AS RECEIVER AND MANAGER

NOVEMBER 14, 2022

1.0 Introduction

1. Pursuant to an application by the Ontario Securities Commission (the “OSC") under
sections 126 and 129 of the Securities Act, R.S.0. 1990, c. S.5, as amended (the
“Application”), the Ontario Superior Court of Justice {Commercial List) (the “Court”)
made an order on December 10, 2021 (the “Receivership Order'") appointing KSV
Restructuring Inc. ("KSV") as the receiver and manager (the “Receiver”) of the real
property listed in Appendix “A” (the “Real Property”), and all other assets,
undertakings and properties of the parties (the “Receivership Respondents”) listed in
Appendix “B” (together with the Real Property, the “Property”). A copy of the
Endorsement of Mr. Justice Pattillo is also available on the Receiver's website. This
report “Report” is filed by KSV as Receiver.

! Throughout this Report, words in blue text and underlined are hyperlinked to the Receiver's website.
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2. On December 24, 2021, the Ontario Court of Appeal (the “Court of Appeal”) heard a
motion by the Receivership Respondents and Oscar Furtado (collectively, the
“Respondents”) to stay the Receivership Order pending an appeal of that Order. On
December 29, 2021, the Court of Appeal issued reasons dismissing the
Respondents’ motion. The Respondents’ appeal of the Receivership Order was
heard by the Court of Appeal on April 13, 2022. On April 28, 2022, the Court of Appeal
issued reasons dismissing the Respondents’ appeal (the “Court of Appeal Decision”).
On June 27, 2022, the Respondents filed a Notice of Application seeking leave to
appeal the Court of Appeal Decision to the Supreme Court of Canada. As of the date
of this Report, no decision has been released by the Supreme Court of Canada.

3. Aprincipal purpose of these receivership proceedings is to allow the Receiver to take
possession and control of the Property and to maximize recoveries for the
Receivership Respondents’ stakeholders through the sale, refinancing and/or
development of the Real Property.

4. OnFebruary 9, 2022, the Court made an order (the “Sale Process Qrder”), inter alia,
approving a sale process for the Real Property and all of the right, title and interest of
the Receivership Respondents in the Real Property (the “Sale Process”).

5. On April 7, 2022, the Court made:

a) anorder (the "Claims Procedure Order”), inter alia, approving a procedure for
the determination and resolution of claims filed against the Receivership
Respondents (the “Claims Procedure”). Pursuant to the Claims Procedure
Order, the Claims Bar Date (as defined in the Claims Procedure Order) was
June 2, 2022 at 5:00 pm (EST); and

b) an order (the “$t. Catharines AVQ"), infer alia, approving the sale (the “St.
Catharines Transaction”) by the Receiver to Midroc Holdings Group Inc. (the
“St. Catharines Purchaser”), of the real property located at 75 Oliver Lane
Street, St. Catharines (the “St. Catharines Real Property”) which was previously
owned by Go-To Glendale Avenue Inc. and Go-To Glendale Avenue LP (jointly,
“Go-To Glendale”), and authorizing and directing the Receiver to distribute
proceeds form the sale fo each of Meridian Credit Union Limited (“Meridian”)
and Reciprocal Opportunities Incorporated (“ROI"), being the two mortgagees
which were then registered on title to the St. Catharines Real Property.

6. On June 14, 2022, the Court made, inter alia:

a) anorder (the “Adelaide AVQ?") approving the sale (the “Adelaide Transaction”)
by the Receiver to Fengate Capital Management Ltd. or its nominee (the
“Adelaide Purchaser”), of the real property® located at 355 Adelaide Street
West, 46 Charlotte Street and 16 Oxley Street, Toronto (the “Adelaide Real
Property”) which was previously owned by Go-To Spadina Adelaide Square LP
and Go-To Spadina Adelaide Square Inc. (jointly, *Go-To Adelaide™), and
authorizing and directing the Receiver to distribute proceeds from the sale to
each of Cameron Stephens Mortgage Capital Ltd. (*Cameron Stephens”) and
Northridge Maroak Developments Inc. (“Northridge”), two mortgagees which
were then registered on title to the Adelaide Real Property;

¢ The Court amended the Adelaide AVO on July 7, 2022 in order to specify the name of the purchaser acquiring the
property.

3 Together with certain ancillary personal property of Go-To Adelaide.
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an order (the “Eagle Valley AVQ") approving the sale (the “Eagle Valley
Transaction”) by the Receiver to Legion Heights Niagara Inc. (the “Eagle Valley
Purchaser”) of the real property* located at 2334 St. Paul Avenue, Niagara Falls
(the “Eagle Valley Real Property”), which was previously owned by Go-To
Niagara Falls Eagle Valley LP and Go-To Niagara Falls Eagle Valley Inc. (jointly,
“Go-To Eagle Valley”);

an order (the “Chippawa AVQ”) approving the sale (the “Chippawa
Transaction”) by the Receiver to 1000203133 Ontario Limited (the “Chippawa
Purchaser”) of the real property® located at 4210 and 4248 Lyons Creek Road,
Niagara Falls (the “Chippawa Real Property”), which was previously owned by
Go-To Niagara Falls Chippawa LP and Go-To Niagara Falls Chippawa Inc.
(jointly, “Go-To Chippawa”), and authorizing and directing the Receiver to
distribute proceeds from the sale to Green Leaf Financial Limited (“Green Leaf"),
the sole mortgagee which was then registered on title to the Chippawa Real
Property; and

an order (the “Beard AVO") approving the sale (the “Beard Transaction”) by the
Receiver to 5031691 Ontario Inc. (the “Beard Purchaser”) of the real property®
located at 19 Beard Place, St. Catharines (the “Beard Real Property”), which
was previously owned by Go-To St Catharines Beard LP and Go-To St
Catharines Beard Inc. (jointly, “Go-To Beard”), and authorizing and directing the
Receiver to distribute proceeds from the sale to Prudential Property
Management Inc. (“Prudential”), the first mortgagee which was then registered
on fitle to the Beard Real Property.

7. On August 22, 2022, the Court made:

a)

an order (the “Stoney Creek AVQ") approving the sale (the “Stoney Creek
Transaction”) by the Receiver to Cedar City Homes Ltd. (the “Stoney Creek
Purchaser”) of the real property ' located at Highland Road and Upper
Centennial Parkway, Hamilton (the “Stoney Creek Real Property”), which was
previously owned by Go-To Stoney Creek Elfrida LP and Go-To Stoney Creek
Elfrida Inc. (jointly, “Go-To Stoney Creek”), and authorizing and directing the
Receiver to distribute proceeds from the sale to each of Podesta Group Inc. and
L M | Management Inc. (jointly, “Podesta”) and 2106622 Ontario Ltd. and Vlasta
Bukovsky (jointly, “Bukovsky”), the two mortgagees which were then registered
on title to the Stoney Creek Real Property; and

an ancillary order (the “August 22™ Order"), inter alia:

) authorizing and directing the Receiver to distribute monies from Go-To
Eagle Valley to (i) Queen Properties Inc. (“Queen Properties”) and (ii)
Gabriele Fischer and imperio SA Holdings Inc. (together, “Imperio”), the
first and second mortgagees, respectively, that were registered on title to
the Eagle Valley Real Property immediately prior to the closing of the
Eagle Valley Transaction;

4 Together with certain ancillary personal property of Go-To Eagle Valley.
5 Together with certain ancillary personal property of Go-To Chippawa.

8 Together with certain ancillary personal property of Go-To Beard.
7 Together with certain ancillary personal property of Go-To Stoney Creek.
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e authorizing and directing the Receiver to distribute monies from Go-To
Beard to Imperio, the second mortgagee that was registered on title to the
Beard Real Property immediately prior to the closing of the Beard
Transaction;

) approving, as a stalking horse bid (the “Stalking Horse Bid"), the
agreement of purchase and sale dated August 8, 2022 (the “Major
Mackenzie APS") between the Receiver and 2357616 Ontario Inc. (the
“Major Mackenzie Purchaser”) for the real property® located at 185, 191,
197, 203, 209 and 215 Major Mackenzie Drive East, Richmond Hill (the
“Major Mackenzie Real Property”), the registered owners of which are Go-
To Major Mackenzie South Block Inc., Go-To Major Mackenzie South
Block LP, Go-To Major Mackenzie South Block II Inc. and Go-To Major
Mackenzie South Block Il LP (collectively, “Go-To Major Mackenzie”), as
well as the Expense Reimbursement and the Bidding Procedures (each
as defined in Major Mackenzie APS); and

. compelling 255 (as defined below), Concorde Law Professional
Corporation (“Concorde Law") and Louis Raffaghello to provide
information requested by the Receiver regarding transactions for the
Eagle Valley Real Property and the Chippawa Real Property that were
completed on the same day that Go-To Eagle Valley and Go-To
Chippawa, respectively, acquired them (each a "Flip Transaction” and
jointly, the “Flip Transactions”).

The Court has also issued Orders approving: (i) all the Receiver's Prior Reports (as
defined below); and (ii) all the fees and disbursements of the Receiver and its counsel,
Aird & Berlis LLP ("A&B"), from the commencement of this proceeding to June 30,

2022.

1.1 Purposes of this Report

1.

The purposes of this Report are to:

a)

b)

provide background information about this proceeding;

provide updates regarding the closing of the St. Catharines Transaction, the
Adelaide Transaction, the Eagle Valley Transaction, the Chippawa Transaction,
the Beard Transaction and the Stoney Creek Transaction (collectively, the
“Completed Transactions”) and to recommend distributions to creditors and
investors, where applicable;

summarize an agreement (the “Glendale Tarion Holdback Agreement”) dated
November 4, 2022 among the Receiver, Tarion and Trisura (both as defined
helow) regarding a proposed holdback from the Go-To Glendale sale proceeds
and the rationale for an Order (the “Glendale Tarion Holdback Agreement
Order”) approving the Glendale Tarion Holdback Agreement;

summarize information obtained by the Receiver regarding the Flip
Transactions;

8 Together with certain ancillary personal property of Go-To Major Mackenzie.
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provide an update on the status of production requests to, and productions from,
255, Concorde Law, Mr. Raffaghello and Montana Management Inc.
("Montana”) (a company whose sole registered director and officer is
Mr. Raffaghello), including, without limitation, that Concorde Law,
Mr. Raffaghello and Montana be given one more opportunity to comply with their
existing production obligations under the Receivership Order by no later than
5:00 pm (EST) on November 30, 2022, failing which the Receiver intends to
bring a contempt motion against them;

summarize the results of the stalking horse sale process (the “Stalking Horse
Sale Process”) for the sale of the Major Mackenzie Real Property;

provide an update on the status of the Sale Process for the remaining Real
Property;

summarize a privilege protocol being discussed between the Receiver and
Mr. Furtado regarding the Receiver’s review of electronic records obtained from
the Receivership Respondents and their representatives (the “Privilege
Protocol®);

discuss the Receiver’'s communications with Clyde & Co. Canada LLP (“Clyde”),
counsel to Beazley Syndicates 2623/623 at Lloyd’'s Underwriters (“Lloyd’s”), the
insurer under a policy (the “Investment Management Policy”) that covers Go-To
Developments Holdings Inc. (“GTDH"), Go-To Adelaide and their subsidiaries;

discuss notices provided on October 31, 2022 and November 2, 2022 by the
Receiver to Lloyd’s and CFC Underwriting Limited (the “Excess Insurer”, and
together with Lioyd’s, the “Insurers”), respectively, to advise them of the claims
filed in the Claims Process prior to the termination of the policies on
November 9, 2022;

summarize the Receiver's activities since the date of the Fifth Report to Court
dated August 11, 2022 (the “Fifth Report”);

summarize the fees of the Receiver from July 1, 2022 to September 30, 2022
and A&B from July 1, 2022 to October 31, 2022; and

recommend that this Court issue the following Orders:

i an Approval and Vesting Order consisting of the following substantive
relief (the “Major Mackenzie AVO”):

. approving the Major Mackenzie APS and authorizing the Receiver
to complete the Major Mackenzie Transaction;

. vesting the Purchased Assets (as defined in the Major Mackenzie
AVO) in the Major Mackenzie Purchaser, free and clear of
encumbrances other than the Permitted Encumbrances (as defined
in the Major Mackenzie AVQ), upon execution and delivery of a
certificate by the Receiver confirming completion of the Major
Mackenzie Transaction; and
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. authorizing and directing the Receiver to make a distribution to
Cameron Stephens, the first mortgagee, in respect of Go-To Major
Mackenzie's secured indebtedness to it in respect of its mortgage
registered on title to the Major Mackenzie Real Property;

. the Glendale Tarion Holdback Agreement Order, which approves the
Glendale Tarion Holdback Agreement and provides for certain ancillary
relief in respect of same; and

jii. an Ancillary Order (the “Ancillary Order”):

. authorizing and directing the Receiver to make distributions to
creditors and investors of Go-To Glendale, Go-To Chippawa and
Go-To Stoney Creek;

. authorizing and directing the Receiver to release a unit purchaser
deposit in respect of Go-To Eagle Valley to a specific individual,
without liability to a second individual, as more fully discussed in
Section 5.2 below;

. approving the fees and disbursements of the Receiver and A&B;
and

) approving this Report and the Receiver's activities, as set out in this
Report.

1.2 Restrictions

1.

In preparing this Report, the Receiver has relied upon discussions with Oscar Furtado,
the principal of the Receivership Respondents, and Shoaib Ghani, the Receivership
Respondents’ former Head of Accounting; the Receivership Respondents’ unaudited
financial information; discussions with the Receivership Respondents’ former legal
counsel and tax advisors; discussions with, and documents provided by, various
stakeholders in these proceedings (including their legal representatives); and the
Application materials (collectively, the “Information”).

The Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that complies with Canadian Auditing
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada
Handbook and, accordingly, the Receiver expresses no opinion or other form of
assurance as contemplated under the CAS in respect of the Information. Any party
wishing to place reliance on the Information should perform its own diligence and the
Receiver accepts no responsibility for any reliance placed on the Information in this
Report by any party.
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1.  The Receivership Respondents were developers of nine residential real estate
projects in Ontario, each of which was in the early stages of development at the
commencement of these proceedings (each a “Project’, and collectively the
“Projects”). The names and municipal addresses of each of the Projects is provided

in the table below.

Project Name

Address -

Go-To Niagara Falls Chippawa

4210 Lyons Creek Road, Niagara Falis, ON
4248 Lyons Creek Road, Niagara Falls, ON
(sold by the Receiver, with Court approval)

Go-To Niagara Falls Eagle
Valley

2334 St. Paul Avenue, Niagara Falls, ON
(sold by the Receiver, with Court approval)

Go-To Glendale Avenue

75 Oliver Lane Street, St. Catharines, ON®
(sold by the Receiver, with Court approval)

Go-To Spadina Adelaide Square

355 Adelaide Street W. / 16 Oxley Street, Toronto, ON
46 Charlotte Street, Toronto, ON
(sold by the Receiver, with Court approval)

Go-To St. Catharines Beard

19 Beard Place, St. Catharines, ON
(sold by the Receiver, with Court approval)

Go-To Stoney Creek Elfrida

Highland Road, Hamilton, ON
Upper Centennial Parkway, Hamilton, ON
(sold by the Receiver, with Court approval)

Go-To Major Mackenzie

185 Major Mackenzie Drive East, Richmond Hill, ON
197 Major Mackenzie Drive East, Richmond Hill, ON
209 Major Mackenzie Drive East, Richmond Hill, ON
191 Major Mackenzie Drive East, Richmond Hill, ON
203 Major Mackenzie Drive East, Richmond Hill, ON
215 Major Mackenzie Drive East, Richmond Hill, ON

Go-To Vaughan Islington
Avenue

7386 Islington Avenue, Vaughan, ON

Go-To Aurora Road

4951 Aurora Road, Stouffville, ON

2.  The Receivership Respondents’ head 6fﬁce was located at 1267 Cornwall Road,
#201, Oakuville (the “Premises”). The Receiver repudiated the lease for the Premises
and vacated the Premises on March 31, 2022.

3. As of the date of the Receivership Order, Go-To Developments Holdings Inc.
employed six individuals™. Al six of the employees have been terminated since the
commencement of these proceedings. Four of the six former employees are relatives

of Mr. Furtado.

9 The Receiver notes that the municipal address of this location is also known as 527 Glendale Avenue. All references
to this property otherwise defined within this Report as the St. Catharines Real Property refer to the legal description
of PART LOT 8 CON 9 GRANTHAM PARTS 1 & 2, 30r15717 SUBJECT TO AN EASEMENT IN GROSS OVER PART

2, 30R15717 AS IN NR358008 CITY OF ST. CATHARINES in PIN 46415-0949 (LT). For clarity, any prior references
to the Glendale Property in previous reports are aiso references to the updated term of the St. Catharines Real Property

within this Report.

0 Mr, Furtado was not an employee or contractor of the Receivership Respondents. Mr. Furtado was not drawing a
salary prior to the date of the Receivership Order and he has not been paid any remuneration during the receivership.
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Background information regarding these proceedings and the reasons that the OSC
sought the appointment of the Receiver are provided in the affidavit of Stephanie
Collins, Senior Forensic Accountant in the Enforcement Branch of the OSC, sworn on
December 6, 2021 (the “Collins Affidavit"). Additional information regarding these
proceedings is also provided in the Receiver's prior five reports to Court (the “Prior
Reports”). Copies of the Collins Affidavit, the Prior Reports and other Court materials
filed to-date in these proceedings are available on the Receiver's website (the
‘Receiver's Website”) at: hitps://www ksvadvisory.com/experience/case/qo-to.

3.0 The Claims Procedure

1.

The Claims Procedure established processes for the determination and resolution of
creditor and investor claims against the Receivership Respondents.

Pursuant to the Claims Procedure Order, the deadline for creditors and investors to
file claims was June 2, 2022 at 5:00 pm (EST). A summary of all the claims filed
against the Receivership Respondents pursuant to the Claims Procedure is provided
as Appendix “C”.

The Receiver has previously advised that it intends to recommend distributions to
unsecured creditors and investors on an entity-by-entity basis, i.e., distributions will
be recommended as the Claims Procedure is completed for a specific entity,
assuming no other issues prevent the Receiver from recommending distributions at
that time.

As discussed below,

a) the Receiver proposes to make distributions to creditors and investors of Go-To
Glendale, Go-To Chippawa and potentially Go-To Stoney Creek at this time;

b) the proceeds of realization in respect of the following Receivership
Respondents are not projected to be sufficient to make any distributions to their
unsecured creditors or investors: Go-To Beard; Go-To Major Mackenzie; and
Go-To Eagle Valley; and

c) itis notyet known whether the proceeds of realization in respect of the following
Receivership Respondents will be sufficient to make any distributions to their
unsecured creditors and/or investors: Go-To Aurora (as defined below, the
property of which remains for sale), Go-To Vaughan (as defined below, the
property of which remains for sale) and Go-To Adelaide (the property of which
has been sold, but which is subject to two potential priority claims that have not
been determined).

4.0 Sale Process

1.

The Sale Process was approved pursuant to the Sale Process Order issued on
February 9, 2022,

The Receiver retained Colliers Macaulay Nicolls Inc. (“Colliers”) to market the
Adelaide Real Property and CBRE Limited to market the balance of the Real Property
(“CBRE” and together with Colliers, the “Realtors”).
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CBRE engaged Internet Commercial Realty Inc., a broker based near Niagara Falls,
to assist with its marketing efforts for the properties located in the Niagara Falls and
St. Catharines areas.

The Sale Process carried out by Colliers and CBRE is summarized in section 5 of
the Fourth Report of the Receiver dated June 3, 2022 (the “Fourth Report”).

5.0 The Completed Transactions

5.1 §8t. Catharines Real Property and Recommended Distributions

1.

The Court issued the St. Catharines AVO on April 7, 2022 which, among other things,
approved the St. Catharines Transaction and authorized the Receiver to make
distributions to Meridian and ROl in full satisfaction of their respective mortgages
registered on title to the St. Catharines Real Property (the “Glendale Distributions”).

The St. Catharines Transaction closed on May 9, 2022 for total proceeds of
$7.25 million. The Glendale Distributions were made to Meridian and ROI shortly
thereafter in the amounts of approximately $1.193 million and $2.396 million,
respectively.

Based on Go-To Glendale’'s books and records and the results of the Claims
Procedure, the purchase price of the St. Catharines Transaction is sufficient to: i) pay
in full all valid unsecured creditor claims against Go-To Glendale once the claims filed
by Trisura Guarantee Insurance Company (“Trisura”) and Tarion Warranty
Corporation (“Tarion”) have been resolved'’; and ii) return in full the capital invested
by Go-To Glendale's investors in Go-To Glendale Avenue LP, which is the entity
through which they invested.

The Receiver recently resolved the claims filed by Trisura and Tarion (subject to the
issuance of the proposed Glendale Tarion Holdback Agreement). Accordingly, the
Receiver, as more fully detailed below, recommends that distributions be made to Go-
To Glendale’s creditors and investors.

As the Receiver previously reported: (i) the purchaser of the St. Catharines Real
Property did not assume the 25 pre-construction condominium unit purchase
agreements (the “Glendale Agreements”) into which Go-To Glendale entered prior to
the date of the Receivership Order; and (ii) each unit purchaser under the Glendale
Agreements provided a written acknowledgement that limits its claims against Go-To
Glendale to a return of the deposits.

" Trisura and Tarion filed claims in the amounts of approximately $3.3 miliion and $34.2 million, respectively.
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On July 18, 2022, the Receiver advised the unit purchasers that it was terminating the
Glendale Agreements and provided information to the unit purchasers on the process
for them to receive a return of their deposits, including the form of mutual release to
be completed, in accordance with a deposit return protocol that the Receiver
negotiated with Trisura and Tarion. As part of this protocol, each of the Receiver,
Trisura and Tarion agreed (among other things) that:

a) once all unit purchaser deposits have been returned to the unit purchasers,
Tarion (which, inter alia, administers Ontario’'s new home warranty program)
shall, within 30 calendar days, return for cancellation the bond provided by
Trisura (which insured Tarion’s obligations with respect to Go-To Glendale, and
which held a secured charge on title to the St. Catharines Real Property
immediately prior to the closing of the St. Catharines Transaction); and

b)  upon the return of the bond to Trisura for cancellation, Trisura shall provide the
Receiver with a final accounting of the amount of its validly incurred expenses,
premiums, internal adjusting costs and interest, which amount shall be paid
directly to Trisura by the Receiver from: (a) any interest that may have accrued
in respect of the unit purchaser deposits, which interest the unit purchasers are
not entitled to receive pursuant to the terms and provisions of the Glendale
Agreements and the Condominium Act, 1998 (Ontario); and (b) any proceeds
of sale from the closing of the St. Catharines Transaction.

On September 13, 2022, the Receiver completed the return of purchaser deposits as
contemplated by the deposit return protocol. Pursuant to the Glendale Tarion
Holdback Agreement, the Receiver, Tarion and Trisura subsequently agreed to a
process for, among other things: a) the bond to be cancelled; b) Tarion’s claim in the
Claims Procedure to be reduced to $56,500; c) the Receiver to provide Tarion with
$80,000 as cash collateral (to be called upon in the event of a claim made against
Tarion under the Ontario New Home Warranties Plan Act and/or its regulations); and
d) Trisura’s claim in the Claims Procedure to be withdrawn and for the Receiver to
pay certain expenses incurred by Trisura totalling $31,456. A copy of the Glendale
Tarion Holdback Agreement, including the proposed form of Court Order that the
Receiver agreed to seek in this regard, is provided as Appendix “D".

The only other secured claim filed against Go-To Glendale was from Capital Build
Construction Management Corp. (“Capital Build") in respect of a purported
construction lien in the amount of $303,211. Capital Build also filed an unsecured
claim in the amount of $2,469.

On October 19, 2022, the Receiver issued a Notice of Revision or Disallowance to
Capital Build, which disallowed the full amount of Capital Build's claims (the “CB
Glendale Disallowance Notice”). Capital Build was deemed to have made an
assignment in bankruptcy on October 4, 2022. Accordingly, the Receiver issued the
CB Glendale Disallowance Notice to Goldhar & Associates Ltd. (“Goldhar”), the
licensed insolvency trustee of Capital Build.
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10.  Pursuant to the Claims Procedure, a claimant has 14 days after delivery of a Notice
of Revision or Disallowance to deliver a Notice of Dispute to the Receiver. On
November 3, 2022, Goldhar filed a Notice of Dispute regarding the CB Glendale
Notice (the “CB Glendale Dispute Notice”) in respect of approximately $250,000 of
the amounts claimed by Capital Build. Copies of the CB Glendale Disallowance
Notice and the CB Glendale Dispute Notice are attached collectively as Appendix “E”.
Given the filing of the CB Glendale Dispute Notice, the Receiver will need to hold back
sufficient funds to address the disputed portion of the CB Glendale Disallowance
Notice, plus an amount for the Receiver's estimated costs to deal with disputed
claims.

11.  The claims filed against Go-To Glendale (excluding the mortgagees), including the
disputed portion of Capital Build's claims, are summarized below:

Amount

_Unsecured Claimant (5000s)
Capital Build claim, disputed portion 250
Oscar Furtado, under review 116
Royal Bank of Canada 60
Tarion 57
KNYMH Incorporated 23
Foxx Advertising & Design Inc. 11
Torkin Manes LLP 3
Crozier & Associates Inc. 3
iBl Group Professional Services (Canada) Inc. 1
524

12.  The Receiver has accepted the claims referenced above other than the Capital Build
claims and Mr. Furtado's claim, which remains subject to further review due to the
complexities arising from Mr. Furtado’s relationship with the Receivership
Respondents, disclosures made to investors, issues summarized in the Collins
Affidavit and the substance of the claim itself. The Receiver is also continuing to
review any claims against Go-To Glendale from other Receivership Respondents,
including GTDH (which may have a claim of approximately $34,000 and appears to
have been incorrectly recorded in Go-To Glendale’s general ledger as an amount
owed to Mr. Furtado) and Furtado Holdings Inc. (“FHI”) (which may have a claim of
approximately $6,000) and which claim was filed by Mr. Furtado. Pursuant to the
Claims Procedure Order, the Receiver is exclusively authorized to file intercompany
claims, including claims filed by FHI.'

2 The relevant portion of paragraph 26 of the Claims Procedure Order states that “Claims on behalf of any of the
Receivership Respondents against any of the other Receivership Respondents shall be filed (or deemed filed, as the
case may be) by the Receiver in amounts determined by the Receiver on the basis of the Books and Records or as
otherwise determined by the Receiver.”
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13. The table below summarizes the waterfall of potential distributions to Go-To
Glendale’s stakeholders.

Amount ($000s)

Sale price 7,250
CBRE commission (57)
Net sale proceeds 7,193
Other proceeds™ 286
Receivership expenses' (120)
7,359

Tarion cash collateral (80)
Professional fees (including an estimate for future fees)' (600)
6,679

Meridian and ROI payout (3,589)
3,090

Unsecured claims (as per above) (524)
Reserve for potential claim by GTDH'™ (34)
Reserve for potential claim by FHI'7 (6)
Estimated distributions available for Go-To Glendale investors 2,526
Investor claims'® (2,315)
Estimated balance after return of investor capital 211

14. Based on the table above, there are sufficient sale proceeds from the St. Catharines
Transaction to pay all the remaining unsecured claims in full and to return in full the
capital invested by Go-To Glendale’s investors.

15.  Accordingly, the Receiver recommends that it be authorized to make a distribution for
the full amount of valid unsecured creditor claims and investor claims. The Receiver
intends to hold back amounts for Mr. Furtado’s claim, the disputed portions of the CB
Glendale Disallowance Notice and the potential claims of the Receivership
Respondents.

16. As itrelates to the return of capital to investors in respect of their claims, the Receiver
will be discussing the timing of such payment with Crowe Soberman LLP (“Crowe”),
the Receivership Respondents’ tax advisor, to consider a tax efficient way to make
distributions to investors, which may include deferring investor distributions until 2023,

3 Comprised of cash in Go-To Glendale’s bank account at the commencement of the receivership proceedings, HST
refunds and the refund of a retainer paid to a law firm prior to these receivership proceedings. Excludes future HST
refunds that may be collectible for the period subsequent to the Receivership Order.

4 Includes actual and estimated receivership expenses.

5 Fees for the Receiver and A&B totaled approximately $402,000 (including HST) as at October 31, 2022. Includes a
reserve for fees to determine the outstanding claims and to complete the administration of Go-To Glendale’s
receivership proceedings.

6 The reserves are for claims in respect of GTDH and FHI that are not included in the table in Section 5.1.11.
7 See footnote 16.
8 These amounts are based on Go-To Glendale's records, as accepted by each of the investors.
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5.2 Eagle Valley Real Property and Recommended Relief

1.

The Court approved the Eagle Valley Transaction pursuant to the Eagle Valley AVO.
The purchase price was $5.85 million. The transaction closed on June 30, 2022.

The Eagle Valley Transaction purchaser did not assume the 94 pre-construction
condominium unit purchase agreements that Go-To Eagle Valley entered into prior to
the date of the Receivership Order. As in the case of Go-To Glendale, the Receiver
entered into a protocol with Trisura and Tarion so it could return to Go-To Eagle Valley
unit purchasers the deposits they paid to purchase units in the Go-To Eagle Valley
project. The protocol is identical in all material respects to the Go-To Glendale
protocol.

On August 30, 2022, the Receiver sent a notice to unit purchasers regarding
implementation of the protocol for Go-To Eagle Valley. As of the date of this Report,
the Receiver has returned deposits to the purchasers of 93 of the 94 condominium
units.

There is one unreturned deposit because;

a). the Receiver understands that the original unit purchaser (Kathy Hogeveen)
transferred her interest in the condominium unit to another individual (Raymond
Walker) and received from Mr. Walker a full reimbursement of the deposit of
$72,450; but

b)  despite repeated requests from the Receiver, Ms. Hogeveen has refused fo
confirm that she has no interest in the deposit held by the Receiver.
Communications between the Receiver and Ms. Hogeveen in this regard are
provided as Appendix “F", in which Ms. Hogeveen confirms that she cashed the
$72,450 cheque from Mr. Walker and then forwarded a portion of the proceeds
to another person. The Receiver does not believe that Ms. Hogeveen's use of
the $72,450 is relevant.

The Receiver requests that, as part of the proposed Ancillary Order, the Receiver be
authorized and directed by the Court to release the last remaining deposit to
Mr. Walker and that the Court declare that the Receiver has no liability to
Ms. Hogeveen. Ms. Hogeveen has been served with a copy of these motion
materials.
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The Receiver summarized in the Fifth Report the charges and liens registered against
titte to the Eagle Valley Real Property (after accounting for the registered
postponements on title, and excluding the super-priority Court-ordered charges

granted by the Receivership Order), as set out below:

Principal Registered
Party Date of Registration: | Type Amount($000)
Queen Properties June 22, 2017 Mortgage 2,500
Imperio May 30, 2018 Mortgage 1,442 (and
subsequently
amended thereafter
to 3,000)
Trisura November 16, 2017 | Mortgage 2,650
Peter Lesdow December 3, 2020 Mortgage 200
HK United Construction December 10, 2021 Construction Lien 432
Ltd. ("HK United")
Capital Build December 17, 2021 Construction Lien 1,184
Soil-Mat Engineers & January 25, 2022 Construction Lien 30
Consultants Ltd. ("Soil-
Mat”)
HC Matcon Inc. ("HC January 28, 2022 Construction Lien 626
Matcon”)
Capital Build March 16, 2022 Construction Lien 719
Peter’s Excavating Inc. May 16, 2022 Construction Lien 384
("Peter's Excavating”)

7. The Receiver was authorized and directed by the Court to make, and has made, the
following distributions from Go-To Eagle Valley:

a) a distribution of approximately $2.967 million from the sale proceeds arising
from the Eagle Valley Transaction to Queen Properties, representing the
secured indebtedness owing to Queen Properties in respect of the vendor
takeback mortgage; and

by  a partial distribution of $1 million from the sale proceeds arising from the Eagle
Valley Transaction to Imperio.

8. As discussed and calculated in the Fifth Report, the Receiver has also held back
$916,196 (the “Eagle Valley Construction Lien Holdback”), which represents the
maximum aggregate amount of the construction liens that could possibly rank in
priority to Imperio, inclusive of the statutory maximum for costs. The Eagle Valley
Construction Lien Holdback considers the guarantee provided by Capital Build in
favour of Imperio, which is provided in Appendix “F” to the Fifth Report and results in
the postponement of Capital Build's construction lien claims to Imperio, and the
deficiencies noted in the Fifth Report with respect to the construction lien claims filed
by Peter’'s Excavating and HC Matcon.

9.  The Receiver continues to review the construction lien claims of HK United, Soil-Mat
and HC Matcon. As noted in the Fifth Report, the Eagle Valley Construction Lien
Holdback represents the only remaining material source of funds from the sale
proceeds of the Eagle Valley Transaction, which holdback is expected to be divided
entirely among HK United, Soil-Mat, HC Matcon and Imperio. Go-To Eagle Valley's
subordinate stakeholders (whether creditors or investors) should therefore not expect
any monetary recoveries from the Eagle Valley Transaction. The table below
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summarizes the waterfall of potential distributions to Go-To Eagle Valley's
stakeholders.

Amount ($000s)

Sale price 5,850
CBRE commission and property taxes (198)
Net sale proceeds 5,652
Other proceeds™ 166
Receivership expenses® (140)
Professional fees (including an estimate re future fees)?! (650)
5,028

Queen Properties payout (2,967)
Imperio partial payment (1,000)
1,061

Eagle Valley Construction Lien Holdback (916)
Potential additional payment to Imperio 145

5.3 Beard Real Property

1.

Pursuant to the Beard AVO, the Court approved the Beard Transaction. The
purchase price was $2.45 million.

The Beard Transaction closed on July 4, 2022, As authorized and directed by the
Court, the Receiver repaid the mortgage owing (approximately $830,000) to
Prudential on that date.

As set out in the Fifth Report, the only other financial encumbrance registered on title
to the Beard Real Property was the charge by Imperio in the principal registered
amount of $3 million, which is a collateral charge for Imperio’s mortgage on the Eagle
Valley Real Property.

Pursuant to the August 22" Order, the Receiver was authorized and directed to make
a partial distribution from the sale proceeds arising from the Beard Transaction to
Imperio. Accordingly, on September 21, 2022, the Receiver distributed $1.139 million
to Imperio, which is net of a holdback to satisfy the Receiver's estimated fees and
disbursements, and those of its counsel, in connection with the Go-To Beard
receivership proceedings.

This partial distribution to Imperio from Go-To Beard ($1.139 million), together with
the partial distribution to Imperio in respect of Go-To Eagle Valley ($1 million), is less
than the indebtedness owing to Imperio (approximately $3.4 million) in respect of its
mortgage on the Eagle Valley Real Property. As such, and as previously reported,
Go-To Beard's unsecured creditors and investors should not expect any monetary
recoveries from the Beard Transaction.

8 Comprised of cash in Go-To Eagle Valley's bank account at the commencement of the receivership proceedings,
HST refunds and interest on the unit purchaser deposits. Excludes future HST refunds that may be collectible for the
period subsequent to the Receivership Order.

0 Includes actual and estimated receivership expenses.

! Fees for the Receiver and A&B totaled approximately $423,000 (including HST) as at October 31, 2022, Includes a
reserve for fees to determine the outstanding claims and to complete the administration of this entities’ receivership

proceedings.
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5.4 Adelaide Real Property

1.

Pursuant to the Adelaide AVO, as amended on July 7, 2022, the Court approved the
Adelaide Transaction. The purchase price was $90 million, together with a potential
density bonus of up to $3 million payable based on $283 per square foot of residential
Gross Floor Area of any full floor which is permitted to be constructed on the Adelaide
Real Property above the height of 152 metres above grade (the “Additional Height
Density”), pursuant to the issuance to the Adelaide Purchaser of a Final and Binding
building permit that allows the construction of the Additional Height Density
(capitalized terms are as defined in the Adelaide Transaction sale documents).

Immediately following closing of the Adelaide Transaction, distributions were made to
Cameron Stephens and Northridge to fully repay their mortgages on the Adelaide
Real Property (being approximately $55.6 million and $18.0 million, respectively), as
authorized and directed by the Court.

The Receiver and A&B have reviewed the secured claim filed in the Claims Procedure
by FAAN Mortgage Administrators Inc. in its capacity as Court-appointed trustee of
Building & Development Mortgages Canada Inc. (in such capacity, the “FAAN
Trustee”) in the principal registered amount of $5.2 million.

On November 1, 2022, the Receiver issued a Notice of Revision or Disallowance to
the FAAN Trustee, which disallowed the full amount of the FAAN Trustee’s claim (the
“FAAN Adelaide Disallowance Notice”). A copy of the FAAN Adelaide Disallowance
Notice is attached as Appendix “G”. Pursuant to the Claims Procedure, the FAAN
Trustee has 14 days from the delivery of the FAAN Adelaide Disallowance Notice,
being November 15, 2022, to deliver a Notice of Dispute to the Receiver. If a Notice
of Dispute is not received by this date, the FAAN Trustee’s claims against Go-To
Adelaide will be extinguished.

The Receiver and A&B are also in the process of reviewing the secured claim filed in
the Claims Procedure by Adelaide Square Developments inc. (“ASD") in the principal
registered amount of $19.8 million. The Receiver expects to confirm its position on
this claim in short order.

Once the final status of the claims filed by the FAAN Trustee and ASD has been
determined, and as no other secured claims were filed against Go-To Adelaide, the
Receiver would then review the unsecured claims filed against Go-To Adelaide should
there be funds available for distribution to unsecured creditors. The unsecured
claims, as filed, total approximately $8.6 million, including claims filed by Hans Jain
(approximately $3.2 million), who was formerly involved in the development of the
Adelaide Real Property, Mr. Furtado (approximately $1.7 million) and Richmond and
Mary Developments Inc. (approximately $1 million), a company whose principal is
Mr. Jain.

5.4.1 Louis Raffaghello and Recommended Relief

1.

The Receiver understands that Mr. Raffaghello of Concorde Law acted as counsel for
ASD in the transactions that led to Go-To Adelaide acquiring the Adelaide Real
Property. ASD's role in that transaction is set out in detail in the Collins Affidavit.

ksv advisory inc. Page 16



95

2. As part of the Receiver’s diligence associated with Go-To Adelaide and its historical
transactions, the Receiver reviewed a direction regarding the disbursement of funds,
issued on or about April 3, 2019, in connection with Go-To Adelaide's purchase of a
portion of the Adelaide Real Property (the “Direction”). Pursuant to the Direction, the
purchasers and their counsel were irrevocably authorized and directed to pay a
$20,950,000 “Assignment Fee due to Adelaide Square Developments Inc.” to
“Concorde Law Professional Corporation, In Trust” (the “Purported Assignment Fee”).

3. Pursuant to a letter dated October 12, 2022 (the “October 12™ Letter”) that was sent
to Mr. Raffaghello of Concorde Law and Montana (a company whose sole director
and officer is Mr. Raffaghello and which the Receiver understands was one of the
ultimate beneficiaries of the Purported Assignment Fee), the Receiver required that
Mr. Raffaghello provide it with all the non-privileged Records (as defined in the
Receivership Order) by October 21, 2022, including, without limitation, all accounting
Records, evidencing who ultimately received the monies paid to Concorde Law in
trust. A copy of the October 12" Letter is included as Appendix “H”.

4.  As of the date of this Report, neither Mr. Raffaghellc nor Montana has responded to
the October 12" Letter. The Receiver believes that the requested Records are critical
to its assessment of the events which gave rise to the Purported Assignment Fee and
may assist the Receiver to assess whether Go-To Adelaide has any claims against
any of the ultimate beneficiaries of the Purported Assignment Fee. The requested
Records may also be of assistance when determining whether to accept the claim
filed by ASD in the Claims Procedure.

5.  The Receiver notes that this is not the first time that Mr. Raffaghello has delayed
providing and/or has withheld, as applicable, Records from the Receiver. As noted in
the Fifth Report:

a. onJune 21, 2022, the Receiver's counsel wrote to Mr. Raffaghello, requiring
that he provide certain non-privileged Records in respect of Go-To Eagle Valley
and Go-To Chippawa in respect of the Flip Transactions. The letter specifically
referenced the obligation in the Receivership Order of all Persons (as defined
therein) to provide all non-privileged Records to the Receiver on request;

b. onJune 28, 2022, Mr. Raffaghello advised that he had trust ledger statements
in his files, which he would send to the Receiver's counsel “fomorrow”;

C. on June 29, 2022, Mr. Raffaghello changed his position, and advised that he
had “been instructed at this time not to release any information [regarding the
Flip Transactions]. As you know, the privilege is not mine but my client’s so for
the time being | have to comply with his instructions. [ suggest that you obtain
directions from the court to compel my firm to release the documents to you if
you require them. | will take no position in the matter and will comply with any
court order”,
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d. onJuly5, 2022, the Receiver’s counsel sent a follow-up letter to Mr. Raffaghello,
which again set out the obligation in the Receivership Qrder to provide the
requested information. Among other things, the letter reiterated that only non-
privileged Records were being sought, that he had provided no basis to justify
the accounting Records as privileged and that accounting Records are not
privileged by definition;

e. on August 11, 2022, with no response having been received from
Mr. Raffaghello, the Receiver served its Fifth Report in which it sought an Order
compelling the productions from Mr. Raffaghello by no later than August 29,
2022; and

f. the relief was granted by the Court on August 22, 2022, and Mr. Raffaghello
finally provided the productions to the Receiver at 5:12 pm on August 29, 2022.

Given that Mr. Raffaghello has been advised multiple times of his obligation to provide
non-privileged Records to the Receiver but continues to ignore the Receiver's most
recent production request set out in the October 12 letter, the Receiver recommends
that he, Concorde Law and Montana be given one more opportunity to comply by no
later than 5:00 pm (EST) on November 30, 2022 with their existing production
obligations under the Receivership Order, failing which the Receiver intends to bring
a contempt motion against them (and seek costs against them). The Receiver's
concern is heightened given that the Receiver understands Montana (as noted, which
is related to Mr. Raffaghello) to have been one of the ultimate beneficiaries of the
Purported Assignment Fee that was paid to Concorde Law in trust.

5.5 Chippawa Real Property and Recommended Distributions

1.

Pursuant to the Chippawa AVO, the Court approved the Chippawa Transaction. The
purchase price was $4.25 million. This transaction closed on July 27, 2022.

As authorized and directed by the Court, a distribution was made to Green leaf
immediately following closing in the amount of approximately $2.1 million,
representing Go-To Chippawa's secured indebtedness to Green Leaf in respect of its
mortgage registered on title to the Chippawa Real Property.

As set out in the Fifth Report, the only other registered financial encumbrance on title
to the Chippawa Real Property immediately prior to the closing of the Chippawa
Transaction was a registered construction lien of approximately $301,000 filed on
January 20, 2022 by Capital Build. Capital Build also filed an unsecured claim of
approximately $23,000.

On October 31, 2022, the Receiver issued a Notice of Disallowance to Goldhar for
the full amount of Capital Build's claim against Go-To Chippawa (the "CB Chippawa
Disallowance Notice”), a copy of which is attached as Appendix “I". Pursuant to the
Claims Procedure, Goldhar has 14 days from the delivery of the CB Chippawa
Disallowance Notice, being November 14, 2022, to deliver a Notice of Dispute to the
Receiver. If a Notice of Dispute is not received by this date, Capital Build’s claims
against Go-To Chippawa will be extinguished.
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5. The claims filed against Go-To Chippawa are summarized below.

Unsecured Claimant Amount ($000s)
Capital Build (lien claim and unsecured claim), disputed 324
Royal Bank of Canada 60
Mr. Furtado, under review 34
S. Liewellyn and Associates Limited 16
Torkin Manes LLP 10
KNYMH Incorporated 7
- IBI Group Professional Services (Canada) Inc. 5
Strik Baldinelli Moniz Ltd. 2
RAR Litigation Lawyers 1
459

6. The Receiver has accepted the claims referenced above other than Capital Build’s
claims and Mr. Furtado’s claim, which remains subject to further review due to the
complexities arising from Mr. Furtado’'s relationship with the Receivership
Respondents, disclosures made to investors, issues summarized in the Collins
Affidavit and the substance of the claim itself. The Receiver is also continuing to
review any claims against Go-To Chippawa from other Receivership Respondents,
including GTDH (which may have a claim of approximately $94,000) and FHI (which
may have a claim of approximately $69,000). As noted, pursuant to the Claims
Procedure Order, the Receiver is exclusively authorized to file intercompany claims.

7. As noted in the Fifth Report, there will be sufficient proceeds from the Chippawa
Transaction to pay all valid creditor claims. The table below summarizes the proposed
distribution to investors and includes holdbacks for estimated ongoing professional
fees and expenses, the claim by Capital Build and the GTDH and FHI claims.

Amount ($000s)

Sale price 4,250
CBRE commission and property taxes (146)
Net sale proceeds 4,104
Other proceeds? 9
Receivership expenses® (80)
Professional fees (including an estimate for future fees)* (600)

3,433
Green Leaf mortgage payout (2,115)

1,318
Unsecured claims (as per above) (459)
Reserve for potential claim by GTDH# (94)
Reserve for potential claim by FHI %6 (69)
Estimated distributions available for Go-To Chippawa investors 696
Investor claims 2,336
Estimated distributions to Go-To Chippawa investors 30%

2 Comprised of cash in Go-To Chippawa’s bank account at the commencement of the receivership proceedings and
the HST refunds. Excludes future HST refunds that may be collectible for the period subsequent to the Receivership
Order.

% Includes actual and estimated receivership expenses.

1 Fees for the Receiver and A&B totaled approximately $280,000 (including HST) as at October 31, 2022. Includes a
reserve for fees to determine the outstanding claims and to complete the administration of Go-To Chippawa's
receivership proceedings.

% The reserves are for claims in respect of GTDH and FHI that are not included in the table in Section 5.5.5.

28 See footnote 25.
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The Receiver recommends that it be authorized to make a distribution for the full
amount of valid unsecured creditor claims and an interim distribution to investors. The
Receiver intends to hold back amounts for Mr. Furtado’s claim, Capital Build's claims
and the potential claims of GTDH, FHi, the resolution of which may increase
distributions to investors.

As noted above, the Receiver will be discussing the timing of distributions to investors
with Crowe to consider a tax efficient manner in which to make distributions to
investors.

The Receiver will seek the Court's authorization to make a final distribution to
investors pending the substantial completion of the Receiver's activities and
resolution of Capital Build’'s claims against Go-To Chippawa and any other creditor
claims that may be disallowed or revised. The ultimate distributions to investors may
increase depending, in part, on whether there are recoveries to Go-To Chippawa
arising from the Receiver's investigation into the Flip Transactions, as discussed
below in Section 8 of this Report.

5.6 Stoney Creek Real Property and Recommended Distributions

1.

Pursuant to the Stoney Creek AVO, the Court approved the Stoney Creek
Transaction. The purchase price was $15.4 million. This transaction closed on
September 21, 2022,

As authorized and directed by the Court, distributions were made to Podesta and
Bukovsky immediately following closing in the amounts of approximately $9.63 million
and $2.02 million, respectively, representing Go-To Stoney Creek's secured
indebtedness to them in respect of their mortgages registered on title to the Stoney
Creek Real Property.

The only remaining secured claim filed against Go-To Stoney Creek was from the
FAAN Trustee in the amount of $5.2 million?’. As discussed in Section 5.4 above,
this claim was also filed against Go-To Adelaide and was disallowed by the Receiver
as part of the FAAN Adelaide Disallowance Notice. Pursuant to the Claims
Procedure, the FAAN Trustee has 14 days from the delivery of the FAAN Adelaide
Disallowance Notice, being November 15, 2022, to deliver a Notice of Dispute to the
Receiver. As with Go-To Adelaide, if a Notice of Dispute is not received by this date,
the FAAN Trustee’s claims against Go-To Stoney Creek will be extinguished.

The remaining claims filed against Go-To Stoney Creek, other than the secured
claims that have now been resolved and the FAAN Trustee’s claim referenced above,
are summarized below.

Unsecured Claimant Amount ($000s)
Mr. Furtado, under review 868
Royal Bank of Canada 60
IBI Group Professional Services (Canada) Inc. 4

932

27 Pursuant to a Security Substitution Agreement and Release dated November 8, 2021, the FAAN Trustee discharged
its mortgage against the Stoney Creek Real Property on or about November 9, 2021.
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5.  The Receiver has accepted the claims referenced above other than Mr. Furtado’s
claim, which remains subject to further review due to the complexities arising from
Mr. Furtado’s relationship with the Receivership Respondents, disclosures made to
investors, issues summarized in the Collins Affidavit and the substance of the claim
itself. The Receiver is also continuing to review any potential claims against Go-To
Chippawa from GTDH ($22,000) and FHI ($92,000).

6. If the FAAN Adelaide Disallowance Notice is not disputed as against Go-To Stoney
Creek, there will be sufficient proceeds from the Stoney Creek Transaction to pay all
valid creditor claims. If it is successfully disputed by the FAAN Trustee, there will be
no distributions to creditors or investors.

7. The table below summarizes the proposed distribution to Go-To Stoney Creek
investors assuming the FAAN Adelaide Disallowance Notice is not successfully
disputed as against Go-To Stoney Creek and the Receiver retains holdbacks for
ongoing professional fees and expenses, and the claims in respect of GTDH and FHI.

Amount

($000s)

Sale price 15,400
CBRE commission and property taxes (350)
Net sale proceeds 15,050
Other proceeds® 37
Receivership expenses?’ (80)
Professional fees (including an estimate for future fees)* (600)
14,407

Podesta and Bukovsky mortgage payout (11,656)
2,751

Unsecured claims (as per above) (932)
Reserve for potential claim by GTDH*! (22)
Reserve for potential claim by FHI % (92)
Estimated distributions available for Go-To Stoney Creek investors 1,705
Investor claims 8,455
Estimated distributions to Go-To Stoney Creek investors 20%

8. if the FAAN Trustee does not dispute the FAAN Adelaide Disallowance Notice as
against Go-To Stoney Creek, or if the FAAN Trustee's claim against Go-To Stoney
Creek is resolved, then the Receiver recommends that it be authorized to make a
distribution up to the full amount of valid unsecured creditor claims and an interim
distribution to investors. The Receiver intends to hold back amounts for Mr. Furtado's
claim and the potential claims of GTDH and FHI, the resolution of which may increase
distributions to investors.

26 Comprised of cash in Go-To Stoney Creek's bank account at the commencement of the receivership proceedings
and an HST refund. Excludes future HST refunds that may be collectible for the period subsequent to the Receivership
Order.

# [ncludes actual and estimated receivership expenses.

30 Fees for the Receiver and A&B totaled approximately $282,000 (including HST) as at October 31, 2022. Includes a
reserve for fees to determine the outstanding claims and to complete the administration of Go-To Stoney Creek'’s
receivership proceedings.

31 The reserves are for claims in respect of GTDH and FHI that are not included in the table in Section 5.6.4.

32 See footnote 31.
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9.  Asnoted above, the Receiver will be discussing the timing of distributions to investors
with Crowe to consider a tax efficient manner in which to make distributions to
investors.

10. If the FAAN Trustee disputes the FAAN Adelaide Disallowance Notice, it will be
necessary to holdback for this amount, as well as an estimate for related costs to have
it determined.

6.0 Major Mackenzie Transaction

1. The Major Mackenzie Real Property is comprised of six vacant single detached
houses with a total of 330 feet of frontage on Major Mackenzie Drive in Richmond Hill.

6.1 Registered Charges
1. The charges registered against title to the Major Mackenzie Real Property (after

accounting for the registered postponements on title, and excluding the super-priority
Court-ordered charges granted by the Receivership Order) are summarized below:

' : Principal Registered
Party Date of Registration: | Type “Amount ($000

Cameron Stephens November 6, 2017, | Mortgage 6,500
as amended
thereafter

Joanna Natasha Goh, December 13, Mortgage 1,750

Melissa Fung-Yee Loh 2018, as amended
and Yin Fun Ng Chik thereafter

{the "Goh Parties”)
Capital Build December 22, 2021 | Construction 1,334
Lien

6.2 Sale Process — Recap and Results™®

1.  The Sale Process for the Major Mackenzie Real Property is summarized in Section
7.3 of the Fifth Report.

2. As referenced in the Fifth Report, the Goh Parties submitted the Major Mackenzie
APS, which was accepted by the Receiver, subject to completing a stalking horse sale
process (the “Stalking Horse Sale Process”).

3. Pursuant to the August 22" Order, the Court approved the Major Mackenzie APS as
the Stalking Horse Bid, the Expense Reimbursement and the Bidding Procedures, as
set out in the Major Mackenzie APS.

4.  The Bidding Procedures provided that:

a) Qualified Bidders were to submit, by no later than 5:00 pm on September 30,
2022 (“the Bid Deadline”): a) an APS with a purchase price equal to or greater
than: (i) the Purchase Price of the Major Mackenzie APS; plus (ii) the Expense
Reimbursement; (iii) CBRE’s fee as described in the Fifth Report; and (iv) a
$100,000 bid increment. They were also required to pay a deposit of $500,000.

3 Capitalized terms not otherwise defined are defined in the Major Mackenzie APS.
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b)  If no Qualified Bids were submitted by the Bid Deadline other than the Stalking
Horse Bid, the Stalking Horse Bid is deemed to be the Successful Bidder.

5. Following the August 22" Order, the Receiver instructed CBRE to contact all parties
who had previously expressed an interest in the Major Mackenzie Real Property,
which the Receiver understands CBRE did. CBRE summarized the terms of the Major
Mackenzie APS and the Bidding Procedures and invited interested parties to
reconsider the opportunity. CBRE also included a copy of the Major Mackenzie APS
in the data room that it prepared.

6. In addition, the Receiver advised certain investors in Go-To Major Mackenzie of the
Stalking Horse Sale Process, the Stalking Horse Bid and the Bidding Procedures.
The Receiver encouraged those investors to refer any interested parties to CBRE.

7. Notwithstanding CBRE’s further marketing efforts and the Receiver's communications

with investors, no bids were submitted by the Bid Deadline. Accordingly, and pursuant

. to the Bidding Procedures, the Stalking Horse Bid is deemed to be the Successful
Bidder.

6.3 The Major Mackenzie APS

1. The Major Mackenzie APS was summarized in the Fifth Report. For convenience, it
is also summarized below?*:

a)  Purchaser: 2357616 Ontario Inc., which is arm’s length to the Receivership
Respondents.

b)  Purchased Assets: All of the Receiver's and Go-To Major Mackenzie’s right,
titte and interest in the Major Mackenzie Real Property and certain permits
specified in the Major Mackenzie APS.

c)  Purchase Price: The Purchase Price is the greater of i) $9.5 million; and ii) the
amount required to satisfy the Priority Payables® plus the amounts required to
satisfy the two registered mortgages on title®®. The Major Mackenzie APS also
provides that the First Mortgage Indebtedness® shall be assumed by, or
otherwise satisfied by, the Purchaser, and that the Second Mortgage
Indebtedness shall be credit bid by the Purchaser.

d) Deposit: The Major Mackenzie Purchaser paid a deposit in the amount of
$500,000.

3 Capitalized terms not otherwise defined are defined in the Major Mackenzie APS.

3% Represents all amounts owing (including all amounts accrued but not yet payable) by the Specified Receivership
Respondents as of the Closing Date which rank pari passu or in priority to the First Mortgage Indebtedness, including,
without limitation: (i) the amounts secured by, or to be secured by, the Receivership Charge and which are allocable to
the Specified Real Property.

36 Represents the secured indebtedness owed to the Goh Parties which is estimated to be approximately $1.9 million
as of June 14, 2022, plus accruing interest and expenses.

37 Represents the secured indebtedness owed to Cameron Stephens which is estimated to be approximately $7.077
million as of November 25, 2022, the expected closing date.
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e) Closing Date: The latest of: (i) the first Business Day following the date that is
ten days following the granting of the Major Mackenzie AVO; (ii) the first
Business Day following the date on which any appeals or motions to set aside
or vary the Major Mackenzie AVO have been finally determined; and (iii)
November 25, 2022, or, such other date as the Receiver and the Major
Mackenzie Purchaser agree in writing.

f) Material Conditions: As follows:

i. there shall be no Claim, litigation or proceedings pending or threatened or
order issued by a Governmental Authority against either of the Parties, or
involving any of the Purchased Assets, for the purpose of enjoining,
preventing or restraining the completion of the Transaction or otherwise
claiming that such completion is improper; and

ii. the Court shall have issued the Major Mackenzie AVO by no later than
November 30, 2022,

g) Acceptance of Successful Bid: The sale of the Purchased Assets to any
Successful Bidder by the Receiver is conditional upon the approval of the
Successful Bid by the Court at the hearing of the Approval and Vesting Order
Motion.

2. A copy of the Major Mackenzie APS is attached as Appendix “J".

3.  As the Stalking Horse Bid is the Successful Bidder, there will be no recoveries for Go-
To Major Mackenzie's registered construction lien claimant (being Capital Build) or
Go-To Major Mackenzie's unsecured creditors or investors.

4.  As set out in the Fifth Report, Capital Build guaranteed (and postponed to) the full
amount of the Cameron Stephens and the Goh Parties’ mortgages. Accordingly,
regardless of the determination (as the case may be) of Capital Build's construction
lien claim, Capital Build has no economic entitlement to the sale proceeds from the
Major Mackenzie Real Property until and unless there are remaining sale proceeds
after both mortgages are satisfied in full.

6.4 Recommendation

1. The Receiver recommends that the Court approve the Major Mackenzie Transaction
for the following reasons:

a) inthe Receiver’s view, the sale process undertaken for Go-To Major Mackenzie
by the Receiver was commercially reasonable, and conducted in accordance
with the terms of the Sale Process set out in the Second Report to Court dated
February 3, 2022 (the “Second Report”) and approved pursuant to the Sale
Process Order and the August 22" Order;

b)  CBRE has extensive experience selling development properties in and around
the GTA and widely canvassed the market for prospective purchasers for
several months, including during the Stalking Horse Sale Process;

c) the Receiver engaged with several bidders before accepting the Major
Mackenzie APS; however, none of them was able to provide evidence of
financing to complete a transaction or that they had funds to pay the required
deposit;
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d) the Fifth Report details that several parties submitted unconditional offers for
the Major Mackenzie Real Property and each of them failed to carry-through
with these supposedly unconditional offers;

e) the Major Mackenzie Real Property was first marketed without a listing price,
then with a listing price and then again in the Stalking Horse Sale Process.
Despite the different marketing approaches, no acceptable offers were
submitted;

f) the Stalking Horse Sale Process provided the Receiver an opportunity to
continue to market the property to determine if a superior transaction could be
completed;

g) CBRE is of the view the Major Mackenzie Transaction is the best available in
the circumstances;

h)  the Major Mackenzie APS maximizes recoveries for this property;

i) the Receiver does not believe that further time spent marketing the property will
result in a superior transaction;

i the Major Mackenzie Purchaser paid a deposit of $500,000 and the transaction
is unconditional except for Court approval; and

k)  the transaction will result in full satisfaction of the registered mortgages on title
to the Major Mackenzie Real Property.

6.5 Closing

1.

The Receiver understands that the Major Mackenzie Purchaser may want to close on
November 25, 2022, a date prior to the expiration of the appeal period.

The Receiver is cognizant of the comments of the Ontario Court of Appeal in the
Dianor decision®, which cautions a Receiver about closing prior to the expiration of
the appeal period. Assuming the Major Mackenzie Purchaser does want to close on
November 25, 2022, the Receiver intends to agree to this request because; (i) costs
are continuing to accrue, to the prejudice of the second mortgagee (an entity related
to the Major Mackenzie Purchaser); and (ii) no stakeholder, other than the second
mortgagee, would be adversely affected.

6.6 Proposed Distributions on the Major Mackenzie Project

1.

Upon closing the Major Mackenzie Transaction, the Receiver recornmends that it be
authorized and directed to make a distribution from the Major Mackenzie Transaction
sale proceeds to Cameron Stephens, the first mortgagee, in full satisfaction of its
secured claims against Go-To Major Mackenzie. The balance owing to Cameron
Stephens as of November 25, 2022, the anticipated closing date of the transaction is
approximately $7.077 million.

3 Third Eye Capital Corporation v. Ressources Dianor Inc./Dianor Resources Inc., 2019 ONCA 508
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2.  A&B has provided opinions that, subject to the standard assumptions and
qualifications contained therein, the real property security granted by Go-To Major
Mackenzie to each of Cameron Stephens and the Goh Parties is valid and
enforceable®.

3. The Receiver is not aware of any other secured creditors or any other claims that
rank, or may rank, in priority to the claims of Cameron Stephens or the Goh Parties,
other than:

a) property taxes, which will be satisfied on closing of the Major Mackenzie
Transaction;

b) the commission payable to CBRE at the amount specified in the Major
Mackenzie APS and as summarized in the Fifth Report, which will also be
satisfied on closing of the Major Mackenzie Transaction; and

c) the Receiver's Charge. In this regard, the Receiver will retain a reserve for its
present and future fees and expenses, and those of its counsel.

7.0 Remaining Unsold Properties

1.  The Receiver is continuing to market for sale the real property owned by Go-To
Vaughan Islington Avenue Inc. and Go-To Vaughan Islington Avenue LP (“Go-To
Vaughan”) and the real property owned by 2506039 Ontario Limited and Go-To
Aurora Limited Partnership (“Go-To Aurora”).

7.1  Vaughan Real Property

1. As previously reported, the Real Property owned by Go-To Vaughan {the “Vaughan
Real Property”) was initially listed for sale on an unpriced basis. It was re-listed for
sale in June 2022 with CBRE for an asking price of $9.45 million. There is a mortgage
registered on title to this property in the principal amount of $10 million, of which the
Receiver understands that approximately $6 million was outstanding as of May 1,
2022, with interest and costs continuing to accrue.

2. On September 20, 2022, with the consent of the first mortgagee on the Vaughan Real
Property, the Receiver accepted an offer for the Vaughan Real Property, which was
conditional on the purchaser’s diligence for a 45-day period. The same purchaser
also had an accepted offer for the adjacent property, the acquisition of which is helpful
to a purchaser as it addresses complexities related to the development of the
Vaughan Real Property.

3. On October 3, 2022, the purchaser advised CBRE that it would not be waiving its
condition and the transaction with the Receiver was terminated.

4. Prior to the appointment of the Receiver, the Receiver understands that Go-To
Developments Acquisitions Inc. prepaid land transfer tax of approximately $115,000
in respect of a pre-receivership sale transaction for the Vaughan Real Property that
did not close. The Receiver has now received a refund of the land transfer tax
payment from the Minister of Finance.

3 Copies of these opinions can be provided to the Court on request.
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CBRE is continuing to market the Vaughan Real Property for sale. The Receiver
regularly communicates with the mortgagee on this property and the Receiver is
aware that the mortgagee has concerns regarding the lack of interest in the Vaughan
Real Property. To-date, the mortgagee has been considering transaction
opportunities cooperatively with the Receiver.

7.2 Aurora Real Property

1.

The Real Property owned by Go-To Aurora (the “Aurora Real Property”) continues to
be listed for sale with CBRE on an unpriced basis. The Aurora Real Property and the
adjacent properties form an assembly which may have greater value if all properties
could be developed together.

The Receiver understands that until recently, a significant investor in Go-To Aurora
had been working with an arm’s length developer on a potential transaction for the
Aurora Real Property. The investor was coordinating these efforts with the owner of
the adjacent properties, who also has a mortgage on the Aurora Real Property (the
“Aurora Owner”).

At the request of Mr. Furtado, the Receiver has previously granted permission to
Mr. Furtado to assist the investor to structure a transaction for Go-To Aurora, which
permission was required pursuant to an endorsement of Justice Conway dated
February 9, 2022.

The Receiver understands that the Aurora Owner has now expressed an interest in
realizing on the property given the lack of progress on a transaction with the investor.
Discussions with the Receiver are ongoing in this regard. If this transaction proceeds,
it will be the subject of a future report to Court.

8.0 Flip Transactions

1.

The Receiver's previous reports summarized the Flip Transactions involving the Eagle
Valley Real Property and the Chippawa Real Property, as follows:

a) Go-ToEagle Valley: “(i) ... 2557815 Ontario Inc. (“255”) ... purchased the Eagle
Valley Real Property from Queen Properties on June 22, 2017 for $3.7 million,
and (i) the Eagle Valley Real Property was then transferred again that same
day, this time from 255 to Go-To Eagle Valley for a purchase price appearing
on title of $5.1 million”. This represented a one-day “lift” in value of $1.4 million;
and

b) Go-To Chippawa: “255 purchased the Chippawa Real Property on April 21,
2017 for $330,000 (in the case of the first parcel of land) and $870,000 (in the
case of the second parcel of land), and the Chippawa Real Property was then
transferred for a second time on the same day, this time from 255 to Go-To
Chippawa for an aggregate purchase price appearing on title of $3 million”. This
represented a one-day “lift” in value of $1.8 million.

Based on directions regarding funds and corresponding statements of adjustment
obtained by the Receiver, the Receiver identified that the balance due to 255 on
closing of the Flip Transactions was directed by 255 to be paid in trust to 255's
counsel, Concorde Law.
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3. On August 29, 2022, Concorde Law provided the Receiver with its non-privileged
Records related to the Flip Transactions, including the Trust Ledger Statements (as
defined in the Fifth Report) and certain closing documents. As it relates to Queen
Properties, the vendor of the Eagle Valley Property, the Receiver was satisfied, based
on information it received, that it had no knowledge and did not benefit from the Flip
Transaction.

4. A summary of the principal beneficiaries of the Flip Transactions is provided in the

table below.

Amount ($000s)
Go-To Eagle Valley
Vendor (in first transaction): take-back mortgage (non-cash 2,500
amount)
Vendor (in first transaction): cash 1,100
CC Consulting Company* 1,100
SMS Legacy Realty*! 185
Capital Build 150
Other (includes legal fees) 65
Total 5,100
Go-To Chippawa
Vendors (in first transaction): take-back mortgage (non-cash) 800
AKM Holdings*? 525
13 Construction Management Corp. (“13 Construction”)* 439
Frame Tech Structures Ltd. (“Frame Tech”)* 410
Christina, Venessa, Natalie and Michelle Racco 329
Vendors (in first transaction): cash 300
Capital Build 115
Scott Corbett 29
Other (includes legal fees) 53
Total 3,000

8.1 Capital Build

1. The Receiver's counsel sent a letter on July 12, 2022 (the “July 12" Letter”) to Capital
Build’s counsel, requesting “to the extent that you or any of your Clients has any
information regarding any of the Flip Transactions, including, without limitation, who
benefited economically from the Flip Transactions, the Receiver requires that you
please provide such information to the Receiver forthwith, as described at paragraph
7 of the Receivership Order, and, in any event, by no later than the close of business
on July 18, 2022°. This request was made as the Receiver was advised that there is
a relationship between Capital Build and 255. Neither Capital Build nor its counsel

40 This is an Ontaric Sole Proprietorship whose registration expired on June 21, 2020. The corporate profile report
identifies the representative as Scott Corbett, the same person who signed the proof of claim against Go-To Adelaide
on behalf of ASD.

“* The corporate profile report lists Mr. Carbett as the sole director and officer of this company, the same person who
signed the proof of claim against Go-To Adelaide on behalf of ASD.

42 The corporate profile report lists Katarzyna Pikula, the spouse of Alfredo Malanca, as the sole director and officer of
this company.

43 The corporate profile report lists Frank Servello, a principal of Capital Build, as the sole director and officer of this
company.

44 The corporate profile report lists Michael Smith, a principal of Capital Build, as the sole director and officer of this
company.
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responded to the July 12" Letter. A copy of the July 12" Letter is provided as
Appendix “K”.

2.  As the beneficiaries identified in both transactions include Capital Build and its
principals (Frank Servello and Michael Smith through corporations where they are the
sole registered directors, as discussed below), in the aggregate amount of
$1.1 million, the Receiver’'s counsel sent a further letter on September 7, 2022 (the
“September 7" Letter”) and requested that, among other things, Capital Build and
Mr. Smith explain the rationale for the Flip Transactions, what information was
disclosed to investors of Go-To Eagle Valley and Go-To Chippawa regarding the Flip
Transactions, and the reasons that the identified parties received monies from the Flip
Transactions. A copy of the “September 7' Letter is provided as Appendix “L”.

3.  On September 21, 2022, in a letter responding to the September 71" Letter, counsel
for Capital Build advised that Capital Build and Mr. Smith denied, among other things,
having any knowledge of 255 or any information related to 255 or its principals, or
having knowledge of “who received monies in connection with [the Flip Transactions]".
A copy of this response, without appendices, is provided as Appendix “M".

4.  The denials are difficult to comprehend, given documents confirming that: (a) Capital
Build was to have been the original purchaser of the applicable Real Property instead
of 255, on similar terms as the transactions eventually consummated by 255; (b)
Capital Build retained the same lawyer as 255 (i.e., Mr. Raffaghello at Concorde Law)
to act for it in connection with its planned purchase of the applicable Real Property;
and (c) the Bankrupt, Frame Tech, a company whose sole registered director and
officer is Mr. Smith, and 13 Construction, a company whose sole registered director
and officer is Mr. Servello, received proceeds from the Flip Transactions after 255
was substituted as purchaser and after Concorde Law was already representing 255
in connection with the Flip Transactions.

5.  The Receiver learned on October 13, 2022 that, on October 4, 2022, Capital Build
was deemed to have made an assignment in bankruptcy and Goldhar was appointed
as the Licensed Insolvency Trustee. The Receiver filed proofs of claim against Capital
Build on behalf of Go-To Eagle Valley and Go-To Chippawa in the amounts of $1.4
million and $1.8 million, respectively, copies of which are attached collectively as
Appendix “N”. The claims were filed on a joint and several basis against Capital Build
and represent the damages suffered by Go-To Eagle Valley’s and Go-To Chippawa’s
creditors and investors as a result of Capital Build having conspired with the other
participants in the Flip Transactions.

6. On October 24, 2022, the Receiver and A&B attended the first meeting of creditors in
the bankruptcy of Capital Build. A representative of the Receiver was appointed as
the sole inspector in the bankruptcy proceeding.

7.  The information provided by Goldhar concerning Capital Build’s financial position
suggests that it is unlikely there will be funds available for distribution to Capital Build's
creditors, particularly if there are no recoveries to Capital Build from the Receivership
Respondents.

8.  To the extent that Capital Build has a provable claim against any of the Receivership
Respondents, the Receiver intends to withhold any distributions to Capital Build until:
a) it is satisfied as to the bona fides of various transactions concerning the
Receivership Respondents in which it appears to have been involved, including the
Flip Transactions; or b) further order of the Court.
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8.2 Other Parties Involved in the Flip Transactions

1. As referenced above, the Receiver notes that Mr. Corbett received, directly or
indirectly, approximately $1.3 million from the Flip Transactions. Mr. Corbett also filed
a proof of claim by ASD against Go-To Adelaide. As of the date of this Report,
Mr. Corbett’s role in the Flip Transactions and his relationship with ASD is unknown
and is being reviewed by the Receiver.

2.  The Receiver is considering its next steps regarding the Flip Transactions and may
request information from the other beneficiaries, including from Mr. Corbett, AKM
Holdings and the Racco family.

9.0 Privilege Protocol

1. Upon commencement of these receivership proceedings, the Receiver made copies
of the Receivership Respondents’ data (the “Information Collections”), including
source material from the:

a) Google Drive, which includes email accounts of the Receivership Respondents’
former employees;

b)  Server at the head office;

c) laptops of seven former employees of the Receivership Respondents, ihcluding
Mr. Furtado; and

d)  cellphones of Messrs. Furtado and Ghani.

2. In January 2022, the Receiver and Mr. Furtado agreed, in substance, that: (a) the
Receiver could immediately access any source documents relating to the
development of the Receivership Respondents’ real estate projects, including, without
limitation, financial and planning information stored on the server; and (b) the Receiver
would otherwise refrain, on a temporary basis, from accessing the Information
Collections.

3.  The Receiver developed the Privilege Protocol, which has not been executed as of
the date of this Repart. The Privilege Protocol sets out the process for the Receiver
to now review the Information Collections and to segregate, to the extent possible,
potentially privileged communications. The review of the Information Collections may
assist the Receiver with its determination of claims pursuant to the Claims Procedure,
to obtain more background on the Flip Transactions and, potentially, to identify any
other sources of recovery and/or alleged wrongdoing. A copy of the unsigned
Privilege Protocol is provided as Appendix “O".

4.  The Receiver will report on its review of the Information Collections in a subsequent
report assuming the Privilege Protocol is executed.

10.0 Insurance

1. GTDH and Go-To Spadina are named insureds under the Investment Management
Policy that provides coverage for, among other things, wrongful acts committed by the
directors and officers of those entities and for errors and omissions. The Investment
Management Policy also covers the subsidiaries of the named insureds, which would
include the remaining Receivership Respondents other than FHI.
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2.  The Investment Management Policy expired on November 9, 2022 and provided a
limit of insurance of $10 million. The Investment Management Policy is also subject
to an excess policy with a limit of $5 million (the “Excess Policy” and, together with
the Investment Management Policy, the “Policies”). Copies of the Policies are
attached collectively as Appendix “P”.

3.  The insurer (Lloyd's) first communicated with the Receiver though Lloyd’s counsel
(Clyde), by letter dated August 3, 2022 (the “August 3™ Letter”). In the August 3™
Letter, Clyde advised the Receiver that, among other things, Lloyd's became aware
of the receivership proceeding in January 2022, had rescinded the Investment
Management Policy as against Oscar Furtado personally and was now seeking the
Receiver's consent to lift the stay of proceedings so that Lloyd's could rescind the
investment Management Policy against the other insureds due to alleged
misrepresentations and incomplete disclosure made by Mr. Furtado when the policy
was renewed on November 9, 2021, A copy of the August 3™ Letter is provided as
Appendix “Q".

4.  On August 25, 2022 (the “August 25" Letter”), the Receiver's counsel responded to
the August 3" Letter by explaining the test to lift the stay of proceedings and by
requesting that “To the extent you believe there is prejudice to your client sufficient to
Jjustify the lifting of the stay of proceedings, we would ask that you please identify
same to us for consideration.” A copy of the August 25" Letter is provided as
Appendix “R”".

5.  Clyde responded to the August 25™ Letter on October 27, 2022 (the “October 27
Letter”) in which it stated its views regarding supposedly “clear prejudice to the extent
the Receiver purports to seek the benefit of coverage under the Policy, either on its
own behalf or on behalf of third parties” and in which it advised that it would “proceed
to schedule a 9:30 appointment [before the Court].” A copy of the October 27" Letter
is provided as Appendix “S".

6. The Receiver responded on October 31, 2022 to Clyde (the “October 31 Letter”) by:
(a) providing notice of the claims made against the Receivership Respondents
pursuant to the Claims Procedure Order, including copies of each claim, in order to
satisfy the notification requirement pursuant to the Investment Management Policy,
and therefore preserve any rights that creditors and investors may have thereunder;
and (b) correcting certain statements in Clyde's October 27" Letter. A copy of the
October 31%t Letter is provided as Appendix “T". On November 2, 2022, the Receiver
provided copies of its correspondence with Clyde to the Excess Insurer and the claims
agent under the Excess Policy (the “November 2™ Letter"), and therefore preserved
any rights that creditors and investors may have thereunder. A copy of the November
2" Letter, without appendices, is included as Appendix “U”.

7. Also on November 2, 2022, the Receiver provided an update to investors in the
Projects managed by the Receivership Respondents (“Update #13"). The purpose of
Update #13 was to: (a) make investors aware of the Policies; (b) notify them of the
insurance-related developments since October 27, 2022 (including the imminent
Court steps that Lloyd's had decided to take/explore, and that the Receiver had
provided the claims to the Insurers to preserve any rights that creditors and investors
may have under the Policies); (c) advise that the Receiver is not a “claimant” under
the Policies, and therefore does not have the capacity to pursue claims on behalf of
creditors and investors; and (d) alert creditors and investors that they will need to
determine for themselves if they wish to pursue claims pursuant to the Policies and
that they may wish to engage legail counsel to understand their rights. A copy of
Update #13 is provided as Appendix “V".
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8. Lloyd's went ahead with the 9:30 attendance on November 7, 2022, The attendance
did not result in the Court scheduling Lloyd’s’ lift stay motion. The Court released a
short endorsement, which is provided as Appendix “W”. Among other things, the
endorsement provides that counsel for the Receiver and Lloyd's would speak about
the best way to proceed and report back to the Court as part of the upcoming
November 23, 2022 attendance.

9. Insubstance, the Receiver’s counsel has suggested to Clyde that Lloyd's not pursue
its lift stay motion at this time, without prejudice to:

a.  such a motion being brought on full notice to all impacted stakeholders once it
becomes clear later in this receivership proceeding (i.e., after monetization of
all the Real Property and determination of which claims remain unpaid) which
stakeholders may have an economic interest in the Policies and in what
amounts; and

b.  Lloyd's being able to advance at such a motion, whatever arguments it could
have advanced had the motion been heard earlier (i.e., had the upcoming
November 23, 2022 attendance been used to schedule the motion).

10. The Receiver believes that such an approach would be beneficial to all the
stakeholders, including the Insurers, by preserving the substantive rights of all
stakeholders until such time as the scope of the issues has been narrowed and
become more certain. With notice of all claims having already been provided to the
Insurers, and with the Policies having now expired in the ordinary course, the Receiver
sees no urgency or practical benefit in having the lift stay motion scheduled at this
time (and, indeed, is of the view that scheduling the motion now would lead to further
confusion amongst the stakeholder group at large).

11. As set out in the email exchange provided in Appendix “X". (a) the Receiver
understands that Lloyd’s wishes to pursue the motion; and (b) the Receiver's counsel
has communicated to Clyde the importance that any such motion, if scheduled, be
scheduled on full notice to all impacted stakeholders, who should be given a
meaningful opportunity to respond.

11.0Receiver’s Activities

1. in addition to the activities described above, the Receiver's acfivities since the date of
the Fifth Report have included, among other things, the following:

a) corresponding extensively with A&B regarding all matters in these proceedings;

b)  corresponding with Mr. Furtado regarding claims filed in the Claims Procedure
and other matters in these proceedings, including financial information related
to the Receivership Respondents;

c) attending at Court on August 22, 2022 in respect of the motion to approve the
Stoney Creek Transaction, the Major Mackenzie APS as the Stalking Horse Bid
and other ancillary relief;

d)  participating in frequent calls with CBRE regarding the Sale Process;

e) reviewing and commenting on all of the closing documents in regard to the
Stoney Creek Transaction;
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corresponding with the Go-To Stoney Creek purchaser and the mortgagees
regarding the Stoney Creek Transaction;

reviewing the Podesta and Bukovsky mortgage payout statements with respect
to Go-To Stoney Creek;

reviewing the Cameron Stephens mortgage payout statement with respect to
Go-To Major Mackenzie;

dealing with post-closing matters related to the Completed Transactions;

corresponding with the mortgagees of the Real Property and their counsel
regarding the Sale Process and other matters;

corresponding with the mortgagees and lien claimants regarding their security
documents;

reviewing claims filed in the Claims Procedure;
preparing the Notices of Revision or Disallowance referenced in this Report;
reviewing information related to the Flip Transactions;

dealing with insurance matters regarding the Receivership Respondents, as set
out above;

dealing with Crowe regarding tax matters;

drafting update notices to the Receivership Respondents’ creditors, investors
and Unit Purchasers and responding to their inquiries regarding this proceeding;

dealing with upkeep, maintenance and security issues in respect of certain of
the Real Property;

responding to inquiries from purchasers of pre-construction condominiums in
three of the Projects (the “Unit Purchasers”);

drafting notices to the Unit Purchasers and returning deposits upon receipt of
the requisite approvals;

corresponding with Tarion and Trisura regarding the Glendale Tarion Holdback
Agreement;

corresponding with Canada Revenue Agency (‘CRA”) regarding the
Receivership Respondents’ HST returns;

responding to information requests from CRA related to HST returns for the
period prior to the date of the Receivership Order; and

drafting this Report.
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12.0Professional Fees

1.

The fees of the Receiver from July 1, 2022 to September 30, 2022 and for A&B from
July 1, 2022 to October 31, 2022 total $333,723 and $358,151, respectively, excluding
disbursements and HST. Fee affidavits and accompanying invoices for the Receiver
and A&B are attached as Appendices “Y” and “Z", respectively.

The activities of the Receiver and A&B are detailed in their respective invoices, in this
Report and in the Receiver's Prior Reports.

The average hourly rate for the Receiver and A&B for the referenced billing period
was $418.71 and $561.28, respectively.

The Receiver is of the view that A&B’s hourly rates are consistent with the rates
charged by other law firms practising in the area of restructuring and insolvency in the
Toronto market, and that its fees are reasonable and appropriate in the
circumstances.

The Receiver and A&B have continued to record their time on an entity-by-entity basis,
as applicable. A significant portion of the professional time has also been allocated
to GTDH for matters related to the receivership as a whole, such as, among other
things, drafting reports to Court, attending at Court for several motions, drafting
updates for investors and Unit Purchasers, carrying out the Claims Procedure and
dealing with insurance matters.

There may be recoveries in GTDH that will offset the professional fees and costs
allocated to GTDH. To the extent that there are professional costs that are not paid
by these recoveries, the Receiver and its counsel intend, to the extent possible, to
allocate their fees and costs across the remaining Receivership Respondents. That
allocation, where possible and as applicable, will be performed at the conclusion of
the proceeding.

13.0Conclusion

1.

Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1)(m) of this Report.

k * *

All of which is respectfully submitted,

KSy @ﬁ?zmwémf7 lnc..

KSV RESTRUCTURING INC.,

SOLELY INITS CAPACITY AS RECEIVER AND MANAGER OF

GO-TO DEVELOPMENTS HOLDINGS INC. AND THOSE PARTIES LISTED ON
APPENDIX “B” AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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APPENDIX “B”
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Attention: Evan Stewart
Email: evan.stewart@cbre.com

RE: 4897, 4923, 4951, 4963 and 4987 Aurora Road, Whitchurch-Stouffville (the “Properties”) owned by
2506039 ONTARIO LIMITED (4951 Aurora Road) and Gerald Brouwer, Kesbro Inc. & 341868 Ontario Ltd
(4897, 4923, 4963 & 4987 Aurora Road) (the “Companies”)

Located in the Province of Ontario, I/ We (hereinafter referred to as the “Interested Party”) requests
that CBRE Inc. (hereinafter referred to as “Broker”) provide the Interested Party with confidential
information relating to the Properties noted above.

For the purposes of this agreement (the “Agreement”), “Vendor” or “Seller” shall refer to KSV
Restructuring Inc., solely in its capacity as Court appointed Receiver of 2506039 ONTARIO LIMITED
and not in its personal capacity, and Gerald Brouwer, Kesbro Inc. & 341868 Ontario Ltd.

In consideration of the Broker agreeing to provide the Interested Party with such information, the
Interested Party agrees with the Vendor and the Broker as follows:

a. To treat confidentially, such information and any other information that the Broker or the
Vendor or any of their advisors furnishes to the undersigned, whether furnished before or after
the date of this Agreement, whether furnished orally or in writing or otherwise recorded or
gathered by inspection, and regardless of whether specifically identified as “confidential”
(collectively, the “Evaluation Material”). '

b. Not to use any of the Evaluation Material for any purpose other than the exclusive purpose of
evaluating the possibility of a purchase and sale or development transaction relating to the
Properties. The Interested Party agrees that the Evaluation Material will not be used in any way
detrimental to the Properties, the Vendor or the Broker and that such information will be kept
confidential by the undersigned, its directors, officers, employees and representatives and these
people shall be informed by the undersigned of the confidential nature of such information and
shall be directed to treat such information confidentially. The undersigned shall be liable for any
breach of the Agreement by any such people (it being understood that such liability shall be in
addition to and not by way of limitation of any right or remedy any beneficiary of this
Agreement may have against such people with respect to any such breach).

c. That if at any time, the undersigned considers a transaction which would involve a third party
either purchasing the Properties or any interest therein or evaluating the possibility of a
purchase and sale transaction relating to the Properties, the Interested Party must receive the
approval by the Broker or the Vendor of such third party as an Interested Party, which approval
may be unreasonably withheld, furthermore the undersigned agrees to obtain from said third
party a confidentiality agreement in a form satisfactory to the Broker or the Vendor prior to
disclosure to such party of any Evaluation Material relevant to this transaction.
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d. The undersigned and its directors, officers, employees and representatives will not, without
the prior written consent of the Broker or the Vendor, disclose to any persons either the fact
that discussions or negotiations are taking place concerning a possible transaction between the
Vendor and the undersigned, nor disclose any of the terms, conditions or other facts with
respect to any such possible transaction, including the status thereof.

e. The term “person” as used in this Agreement shall be broadly interpreted to include, without
limitation, any corporation, company, partnership or individual or any combination of one or
more of the foregoing.

f. That any time, at the request of the Broker or the Vendor, the undersigned agrees to promptly
return all Evaluation Material without retaining any copies thereof or any notes relating thereto.
If requested by the Broker or the Vendor, the undersigned will certify as to the return of all
Evaluation Material and related notes. Notwithstanding the return or destruction of the
Evaluation Material, the undersigned will continue to be bound by this Agreement.

g. That in the event the undersigned is required by legal process to disclose any of the
Evaluation Material, the undersigned will provide the Broker and the Vendor with prompt notice
of such requirement so that the Broker or the Vendor may take appropriate actions, and in any
event the undersigned will only disclose such Evaluation Material as is actually required and will
take all reasonable steps to preserve the confidentiality of the Evaluation Materials.

h. That the undersigned agrees that neither the Broker nor the Vendor make any
representations or warranties as to the accuracy or completeness of the Evaluation Material.
The undersigned further agrees that neither the Broker nor the Vendor nor any other author of
or person providing Evaluation Material shall have any liability to the undersigned or any of its
representatives arising from the use of the Evaluation Material by the undersigned or its
representatives.

i. The Interested Party represents and warrants that it shall be responsible for any costs
associated with its review and possible purchase or development of the Properties, including
any fees owed to consultants and/or real estate agents retained by, or acting on behalf of, the
interested Party. Any consultants, real estate agents/brokers, and/or advisors retained by the
Interested Party shall be required to execute, and be bound by, this Confidentiality Agreement
and Agency Disclosure Form.

j. Except with the prior written consent of the Vendor or Broker, the undersigned and its
directors, officers, employees and representatives shall not have discussions with, or negotiate
with, any persons other than the Vendor or Broker to (a) in any manner acquire, agree to
acquire or make any proposal to acquire, directly or indirectly, any Properties, (b) acquire any
debt (including, without limitation, mortgage debt) of the Companies, or seek to control or
influence any creditors of the Companies in their actions or relationships with respect to the
Companies, or (c) advise, assist or encourage any other persons in connection with any of the
foregoing. All contacts by the undersigned and its directors, officers, employees and
representatives regarding the Evaluation Material, the Properties or otherwise shall be made
through representatives of the Vendor or Broker, or such other person as you are permitted by
the Vendor or Broker, in writing, to contact.
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k. The Interested Party hereby agrees to observe all the requirements of any applicable privacy
legislation including, without limitation, the Personal Information Protection and Electronic
Documents Act (Canada) with respect to personal information which may be contained in the
Evaluation Material.

I. That monetary damages would not be a sufficient remedy for any breach of this Agreement by
the undersigned and that the Vendor and/or the Broker shall be entitled to, and the
undersigned shall not oppose the granting of, equitable relief, including injunction and specific
performance, in the event of any such breach, in addition to all other remedies available to the
Vendor and/or the Broker at law or in equity or otherwise.

m. That no failure or delay by the Vendor and/or the Broker in exercising any right, power or
privilege hereunder will operate as a waiver thereof preclude any other or further exercise
thereof or the exercise of any right, power or privilege hereunder.

n. This Agreement shall be governed by the laws of the Province of Ontario and those of Canada
applicable therein.

0. This Agreement shall ensure to the benefit of the Broker and the Vendor, their respective
successors and assighs and shall be binding upon the undersigned and its heirs, executors, -
administration, successors and assigns.

p. Representation and Customer Service; The Code of Ethics for the Real Estate Council of
Ontario requires Commercial Realtors (e.g., Sales Representatives, Agents, Brokers) to disclose
in writing the nature of their relationship and services they are providing. The Interested Party
acknowledges that the Broker has provided the Interested Party with written information
explaining agency relationships (attached hereto as Schedule “A” - Working with a Commercial
Realtor”). The Interested Party acknowledges that the Broker will be providing Customer Service
to the Interested Party, and possibly other potential Interested Parties, and will not be
representing the interests of the Interested Party in this transaction. The Broker is the agent,
and represents the interests of the Vendor and has a fiduciary and primary duty to protect and
promote the interests of the Vendor-Client. The Broker’s duties to the Interested Party include:
to deal fairly, honestly and with integrity; to exercise due care in answering questions and
providing information; and to avoid misrepresentation.



122

DATED at , this day of 2022 (“Interested Party”).

Corporate or Individual Name (Please Print)

By (Individual Signature or Authorized Signing Officer’s Signature)

(Officer’'s Name and Title, if applicable)

(Interested Party’s Address)

(Telephone Number)

{Fax Number)

(Email Address)
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SCHEDULE “A”

Working With a Commercial REALTOR®
The Agency Relationship

In real estate, there are different possible forms of agency relationship:

1. Seller Representation

When a real estate brokerage represents a seller, it must do what is best for the seller of a
property.

A written contract, called a listing agreement, creates an agency relationship between the seller
and the brokerage and establishes seller representation. It also explains services the brokerage
will provide, establishes a fee arrangement for the Commercial REALTORS® services and
specifies what obligations a seller may have.

A seller’s agent must tell the seller anything known about a buyer. For instance, if a seller’s
agent knows a buyer is willing to offer more for a property, that information must be shared
with the seller.

Confidences a seller shares with a seller’s agent must be kept confidential from potential buyers
and others.

Although confidential information about the seller cannot be discussed, a buyer working with a
seller’s agent can expect fair and honest service from the seller’s agent and disclosure of
pertinent information about the property.

2. Buyer’s Representation

A real estate brokerage representing a buyer must do what is best for the Buyer.

A written contract, called a buyer representation agreement, creates an agency relationship
between the buyer and the brokerage, and establishes buyer representation. It also explains
services the brokerage will provide, establishes a fee arrangement for the Commercial
REALTOR®’s services and specifies what obligations a buyer may have.

Typically, buyers will be obliged to work exclusively with that brokerage for a period of time.
Confidences a buyer shares with the buyer’s agent must be kept confidential.

Although confidential infarmation about the Interested Party cannot be disclosed, a seller
working with a Interested Party’s agent can expect to be treated fairly and honestly.

Multiple Representation
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Occasionally a real estate brokerage will represent both the buyer and the seller. The buyer and
seller must consent to this arrangement in writing. Under this multiple representation
arrangement, the brokerage must do what is best for both the buyer and the seller.

Since the brokerage’s loyalty is divided between the buyer and the seller who have conflicting
interests, it is absolutely essential that a multiple representation relationship be properly
documented. Representation agreements specifically describe the rights and duties of everyone
involved and any limitations to those rights and duties.

4, Customer Service

A real estate brokerage may provide services to buyers and sellers without creating buyer or
seller representation. This is called “customer service.”

Under this arrangement, the brokerage can provide many valuable services in a fair and honest
manner.

This relationship can be set out in a buyer or seller customer service agreement.

Real estate negotiations are often complex and a brokerage may be providing representation
and/or customer service to more than one seller or buyer. The brokerage will disclose these
relationships to each buyer and seller.

Who's working for you?

It is important that you understand who the Commercial REALTOR® is working for. For example,
both the seller and the buyer may have their own agent which means they each have a
Commercial REALTOR® who is working for them.

Or, some buyers choose to contact the seller’s agent directly. Under this arrangement the
Commercial REAL TOR® is working for the seller, and must do what is best for the seller, but may
provide many valuable customer services to the buyer.

A Commercial REALTOR® working with a buyer may even be a “sub-agent” of the seller. Under
sub-agency, both the listing brokerage and the co-operating brokerage must do what is best for
the seller even though the sub-agent may provide many valuable customer services to the
buyer.

If the brokerage represents both the seller and the buyer, this is multiple representation.

Code of Ethics

Commercial REALTORS® believe it is important that the people they work with understand their
agency relationship. That’s why requirements and obligations for representation and customer
service are included in a Code of Ethics which is administered by the Real Estate Council of
Ontario.
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¢ The Code requires Commercial REALTORS® to disclose in writing the nature of the services they
are providing, and encourages Commercial REALTORS® to obtain written acknowledgement of
that disclosure. The Code also requires Commercial REALTORS® to submit written
representation agreements for any sellers or buyers they are representing.

Acknowledgement by Buyers

(Buyer Name)

I/we have read and understand the Working with a COMMERCIAL REALTOR® - The Agency Relationship
form.

As Buyer(s), |/we understand that CBRE Inc. is not representing my interests, as outlined in clause {0) of
the attached Confidentiality Agreement and Agency Disclosure Form, but will act in a fair, ethical and
professional manner.

(Buyer Signature)

(Buyer Signature)

(Date)
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09-FEB-2022

3
NO. ON LIST

TITLE OF ONTARIO SECURITIES COMMISSION v. GO-TO DEVELOPMENTS

PROCEEDING HOLDINGS INC. et al.

COUNSEL FOR:
[ ] PLAINTIFF(S)
[] APPLICANT(S)

Moving Party(ies)
- 1. Aversa; T. Dolny; S. Graff, for Court-
] appointed Receiver (iaversa@airdberlis.com;
tdolny@airdberlis.com;
sgraff@airdberlis.com)

PHONE

FAX

EMAIL

COUNSEL FOR:
[] DEFENDANT(S)
Responding Party(ies) / Other

- E. Hoult; B. Stapleton, for OSC
(ehoult@osc.gov.on.ca;
bstapleton@osc.gov.on.ca)

- @G. Azeff; M. Faheim, for Appellants {
gazeff@millerthomson.com;
mfaheim@millerthomson.com)

- K. Kraft; S. Wilson, for 341868 Ontario Limited
and Kesbro Inc. (kenneth.kraft@dentons.com;
sara.wilson@dentons.com)

- D.Touesnard, for Mortgage Holder

& (dtouesnard@waterousholden.com)

- 1. Naster, for Anthony Marek and Northridge
Maroak Developments (jnaster@btlegal.ca)

- B. Moldaver, for Richmond & Mary
Development Inc., Hans Jain, 2768819 Ontario
Ltd. And 2434547 Ontario Inc.
(brett@moldaverbarristers.com)

- D. Pollack; R. Varcoe, for Kingsett Capital Inc.

(dpollack@kingsettcapital.com;
rvarcoe@kingsettcapital.com)

- Etc.

PHONE

FAX

EMAIL

JUDICIAL NOTES:

Conway J. Endorsement
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The Receiver’s motion proceeded before me on an unopposed/consent basis. The Receiver seeks approval of a
sale process for the subject properties. Yesterday, offers were presented by Mr. Furtado’s counsel for the
Glendale and Aurora properties, which he seeks to remove from the sale process. Counsel have negotiated a
resolution that will permit the sale process to go forward while having the Receiver evaluate the two offers.
They have agreed on the following terms, which I endorse:

The Receiver, the Receivership Respondents and Mr. Oscar Furtado (“Furtado”, and with the Receivership
Respondents, the “Respondents”) agree that the Order sought by the Receiver at the hearing scheduled on
February 9, 2022 shall be issued, on consent, pursuant to the following terms:

I. The Receiver agrees to use its best efforts to evaluate the agreement of purchase and sale for :

A. 527 Glendale Avenue, St. Catherines, ON, at PIN 46415-0949 (the “Glendale Property”), in the
form appended as Confidential Exhibit “A” to the Respondents’ motion record dated February 8,
2022 (the “Glendale Offer”), such that:

if the Receiver determines, after performing due diligence, that:

I.  the Glendale Offer is in the best interests of all relevant stakeholders; and
II.  the Receiver is advised in writing by all investors in the Glendale Property that the
Receiver ought to accept the offer,

the Receiver will take steps to accept the Glendale Offer on the same economic terms as presented within
Confidential Exhibit “A”, as amended in consultation with the relevant parties, such that the Glendale Property
will not form part of the Sale Process on a going forward basis.

The Receiver will communicate its intention to accept or reject the Glendale Offer by 5:00 PM EST on Friday,
February 18, 2022 (the “Acceptance Deadline”).

B. 4951 Aurora Road, Stouffville, ON at PIN 03491-0193 (the “Aurora Property”) in the form
appended as Confidential Exhibit “D” to the Respondents’ motion record dated February 8, 2022
(the “Aurora Offer), such that:

if the Receiver determines, after performing due diligence, that:

I.  the Aurora Offer is in the best interests of all relevant stakeholders;
II.  the Receiver is advised in writing by the owners of the other parcels subject to the Aurora

Offer that the Aurora Offer is acceptable;

III.  the Receiver is advised in writing by all investors and stakeholders, as the Receiver
deems appropriate, in the Aurora Property that the Receiver ought to accept the offer; and

IV.  the Receiver is satisfied that the proceeds from the Aurora Offer as allocated to the
Aurora Property will be sufficient to pay, in full, all costs, expenses and stakeholder
interests in respect of the Aurora Property,

the Receiver will take steps to accept the Aurora Offer on the same economic terms as presented within
Confidential Exhibit “D”, as amended in consultation with the relevant parties, such that the Aurora Property
will not form part of the Sale Process on a going forward basis.

The Receiver will communicate its intention to accept or reject the Aurora Offer by the Acceptance Deadline.

2. Approval of the Sale Process, as defined in the Order, remains without prejudice to the Respondents’
right to return to this Court in the event that the Receiver communicates its intention to reject the
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Glendale Offer and/or the Aurora Offer, and seek to have the Glendale Property and/or the Aurora
Property excluded from the Sale Process.

3. If the Receiver accepts the Glendale Offer and/or the Aurora Offer by the Acceptance Deadline, an
amount of $50,000 in each of the Glendale Offer and the Aurora Offer shall be included as costs for
CBRE Limited (“CBRE”) in consideration for its professional fees and expenses to market the Glendale
Property and the Aurora Property in the Sale Process.

4, The Respondents are restrained from engaging in any further sales or marketing efforts of the Real
Property, and shall direct any potential purchasers to the Receiver and/or the relevant Realtor.
The remaining relief on the motion is acceptable to me, including approval of the first and second reports.
I am granting a sealing order for Confidential Appendix “1” to the Second Report in light of the ongoing sale
process and the commercially sensitive information contained therein. I am satisfied that it meets the Sierra
Club/Sherman Estate test for sealing. In addition, I am sealing the Confidential Exhibit Brief of the Responding

Motion Record, for the same reasons (and it contains private information about the investors).

Order to go as signed by me and attached to this endorsement. This order is effective from today's date and is
enforceable without the need for entry and filing.

sy, ~ *
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LISTING DETAILS

This reporting letter is current to October 4, 2022 and provides an overview of CBRE’s marketing activity in the promotion of the
site located at 4951 Aurora Road (referred to as the “Property” or “Site”) in Stouffville, ON.

The Property was officially launched on Thursday, March 3, 2022. The Property expired and the listing was terminated on Tuesday,
October 4, 2022.

MARKETING DETAILS

The property specific email campaign was sent fo a list of 1,202 on the day it was
launched. It was also included in the Tuesday Availability emailed to our complete
list of 1,222 contacts weekly.

Land Services Group

Email Blast The site has been marketed together with other KSV listings in one email campaign
and was sent to a list of 506 external brokers verified by LSG and internal CBRE
offices including Toronto North, Downtown Toronto, Toronto West and Waterloo
for maximum exposure.

Qin x Qin printed brochures were mdiled out on Friday, March 25, 2022 with
Mailing a personalized letter and ‘o’ Confidentiality Agreement-to.a select group of top
purchasers in our database.

A half paged, coloured ad appeared on Friday, March 18, 2022 in the Toronto

edition of Novae Res Urbis. A second NRU was posted on Friday, April 1, 2022 .
Novae Res Urbis announcing the offer submission date. NRU is a planning and development

journal, which is heavily subscribed to within the GTA and GGH development

communities.

Signage One 8t x 8ft sign was installed on Tuesday, March 15, 2022,

The Property was posted and promoted on Mike Czestochowski’s LinkedIn page
with over 11,120 industry contacts, and on Lauren White's Linkedin Page with

Linkedin over 1,465 industry contacts. We posted again on Linkedin announcing the offer
submission date.
The Property. was uploaded to'MLS as commercial listing on Friday, March 4,

MLS 2022 (#N5524393) as well as residential listing on-Monday, March 21, 2022
(#N5544155),

Data Room The data room was approved and qualified purchasers that submit a Confidentiality

Agreement were to be added.

The Property was promoted in our ‘Available Properties section on the Land
Services. Group website:

https://www.cbre. ca[enzpeople-ond-offlcesﬁoronfo-northzteams[ct-mcz
Website _avdilable-preperties/residential-land

A website that showcases the Site was created:

https://cbreland.ca/ksvportfolio/ ‘

The offer submission date was Wednesday, April 20, 2022 by 3:00pm (EST).

Touréd Anna.Camposeo and Dwayne Kerrigan on September 13, 2022. Contemplated purchasing with
intent {0 build a custom home.

20 Confidentiality Agreements were submitted. CA breakdown is on the following page.

A Letter of Intent was received from-Kesbro Inc. in Trust on April 20, 2022. Salient terms of the LOI
included a purchdse price of $2;100,000 with a-$210,000 deposit and no due diligence period. No.
other offers were received,

Please refer to the appendix portion at the end of this reporting lefter to view the marketing materials
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4951 AURORA RD, WHITCHURCH-STOUFFVILLE - CONFIDENTIALITY AGREEMENTS RECEIVED

The following inquiries resulted from the marketing program. Each of these individuals requested further information.

e P
WO N SU RN = o PPN U AW -

N
o

DATA ROOM ACTIVITY

Seider

Joel State Building Group PRIN
Tozzi Chris Greenpark PRIN
Hofstedter David Lindvest Properfies PRIN
Beg Absar Karmina Developments PRIN
Qi Jason ID Development PRIN
Bardi Sal Versal Developments PRIN
Wang Xian ONIT Development PRIN
Sillano Trina Tercot Development Group PRIN
Libfeld Perry International Homes PRIN
Pong Jack City Core PRIN
Divyangkumar Modi 2488857 Onfario Limited PRIN
Kraus Art AMT Mortgages Ontario PRIN
Levy Ralph Liberty Music Trax PRIN
Zhao Ava Ocean Breeze Home PRIN
Mizzi Peter Kenco Construction Lid, PRIN
DelZotto Robert Treasure Hill PRIN
Ursini Jonathan Fifth Avenue Homes PRIN
Stillo Nick Urban One Developments PRIN
Carmosino Gino Wynford Homes PRIN
Kerrigan Dwayne D.K. Kerrigan Holdings PRIN

NNNEHEENENENEEEEEREERERAE

04-Mar-22
08-Mar-22
10-Mar-22
10-Mar-22
10-Mar-22
14-Mar-22
14-Mar-22
22-Mar-22
24-Mar-22
24-Mar-22
25-Mar-22
28-Mar-22
04-Apr-22
05-Apr-22
13-Apr-22
14-Apr-22
18-Apr-22
18-Apr-22
18-Apr-22
15-Sep-22

4951 AURORA RD, WHITCHURCH-STOUFFVILLE - DATA ROOM ACTIVITY

S 0 o N R W —

R —
N =

—
w

City Core

Fifth Avenue Homes
International Homes
JD Development
Karmina Developments
Kenco Construction Ltd.
Liberty Music Trax
Ocean Breeze Home
State Building Group
Treasure Hill

Urban One Developments

Versal Developments

Wynford Homes

Downlodded the property folder including the APS on March 29, 2022.

Downloaded the property folder including the APS on April 18, 2022,

Downloaded the property folder including the APS onMarch 26,2022,
Downloaded the property folder including the APS on March 21, 2022,

Viewed “Draft Site Plan November 2022" on March 10, 2022.
Downloaded the property folder including the APS on April 13, 2022.
Downloaded the property folder including the APS on April 4, 2022.
Downloaded the property folder including the APS on April 5, 2022.
Downlodaded the property folder on March.7, 2022.

Downloaded the property folder including the APS on April 14, 2022.
Downloaded the property folder including the APS on April 18,-2022.

Downloaded the property folder including the APS on March 16, 2022.
Downloaded the property folder including the APS on April 18,.2022. Viewed Planning Justifica-

tion Report on October 20, 2022.




134
CONCLUSION

If you have any questions or concerns, please do not hesitate to call.

Yours truly,

Mike Czestochowski** Lauren White* Emelie Rowe Evan Stewart

Vice Chairman Executive Vice President Sales Representative Sales Representalive

T +1 416 495 6257 T: +1416 495 6223 T +1 416 495 6306 T. +1 416 495 6205

E: mike.czestochowski@cbre.com E: lauren.while@cbre.com E: emelie.rowe@cbre.com E: evan.stewari@cbre.com

*Sales Representative, **Broker
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MARKETING ITEMS
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LinkedIn Post

™  Mike Czestochowski « 1st rew
% Wicg Chairmarn at CBRE Limited
zh @

Announcing the offer submission dates for the court-ordered portfolio that is
comprised of 7 properties located across the Greater Toronto, Hamilton Area
(GTHA) and Niagara Region. The portfolio includes a variety of development
opportunities, ranging from approved high density sites to strategically located
whitebelt land, The properties can be purchased together or separately.

To learn mare about each site, please click here: https://inkd.in/dXTNauTx
Please contact our team if you have any questions.
cC: Lauren White | Evan Stewart | Emelie Rowe

#|andservicesgroup #developmentland

Receivership Portiolio - 8 pages

UPFER CEHTENMIRT FRWY T
& HIGHUAND AD I
uwlu.‘ruw, tn

( A Lauren White « ist aes
v Ly Executive Vice Presidni, Land Services Group
CURE e

Annotincing the offer submission dates for the court-ordered portfolio that is
comprised of 7 properties located across the Greater Toronto, Hamilton Area
{GTHA) and Niagara Region. The portfolio inclucles a variety of development
oppartunities, ranging from approved high density sites to strategically located
whitebelt fand, The properties can be purchased together or separately.

To fearn more about each site, please click here: https://inkd.in/dXTNauTx
Please contact our team if you have any quastions,

cc Mike Czestochowski | Evan Stewart | Emelie Rowe

#landservicesgroup #developmentland

PORVEOLIO BOR SALE
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Novae Res Urbis

STANDING COMMITTEE AGENDAS

TORONTO PRESERVATION
BOARD

Toronto Preservation Board
will consider the following at
Its meeting Tuesday, April 5 at
9:30 a.m. via video conference.

50 Merton Street—Report
recommends that councll
stale its intentlon to designate
the property under Part

1V of the Ontario Herltage
Act. The property contains
the Girl Guides of Canada
headquarters, designed by
archttect Carmen Cornell
and completed in 1962, with a

later addition In 1970-2. The
site Is the subject of a rezoning
application to demolish the
exlsting building and to
construct a 39-storey mixed-
use development.

1702 Queen Street East—Report
recommends that council

state its intention to designate
the property under Part [V of
the Oniatto Herttage Act. 'The
property contains a two-slorey
bank butlding constructed

in 1911-12 for the Imperial
Bank of Canada to the deslgn
of archlitects Sharp & Brown.
The site [s subject of a rezoning

applicatlon to permit a stx-
storey mixed-use development
that would integrate the
heritage building.

1390-1406 8 1420 Yonge Street—
Report recommends that
councll state Its intention to
designate the property under
Part 1V of the Outario Heritage
Act. 'The properties at 1390-
1406 Yonge Street contain

six three-storey commerclal
row buildings consiructed in
1932 in the Spanish Colonial
Revival style. The property at
1420 Yonge Street contains

a block of four two-storey

maln-street commercial row
bulldings constructed In 1932,
A development applicatlon for
the slie proposes a 39-storey
mixed-use building that would
remove the northernmost
building at 1390-1406 Yonge,
as well as the entlre row of
buildings at 1420 Yonge.

Dundas-Carlaw batch listing—
Repott recommends that
counci] include nine properties
In the vicintty of Dundas Street
East and Carlaw Street on the
city’s herltage reglster. The
properties have been Identified
conmmueopace 7 A

DEVELOPMENT . LAND PORTFOLIO FOR SALE - YORK REGION
Properties can be Purchased Together or Separately

PRIME OPPORTUNITY FOR ASSEMBLY OF OPPO RYRELY I TY

35.8 ACRES OF FOR INFILI
RESIDENTIAL LAND DEVELOPMENT IN WOODBRIDGE

PRIME INFILL
TOWNHOUSE

4807:4987 Autors Rd: Ballantine
i, Witz ubrehStvattoitte:

LAND
SERVICES 8
5 GROUF
1.1 AC. | MLS: NE520152

Fvnnsmw
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AGREEMENT OF PURCHASE AND SALE

BETWEEN

KSV RESTRUCTURING INC.,,
solely in its capacity as the Court-appointed receiver and manager
of the real property listed on Schedule “A” and not in its personal
capacity or in any other capacity

- and -
1000086921 ONTARIO INC.

Dated: December 8, 2022
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 8th day of December, 2022.
BETWEEN:

KSV RESTRUCTURING INC.,
solely in its capacity as the Court-appointed receiver and manager
of the real property listed on Schedule “A” hereto and not in its
personal capacity or in any other capacity

(in such capacity, the “Receiver”)

- and -
1000086921 ONTARIO INC.

(the “Purchaser”)

WHEREAS pursuant to an order of The Honourable Mr. Justice Pattillo of the Ontario
Superior Court of Justice (Commercial List) (the “Court”) made on December 10, 2021 (the
“Receivership Order”), KSV Restructuring Inc. (“KSV”) was appointed as the Receiver, without
security, of the Property (as defined below).

AND WHEREAS the Property includes, amongst other things, the Specified Real
Property (as defined below) and all the other assets, undertakings and properties of 2506039
Ontario Limited (“2506039”) including all the assets held in trust or required to be held in trust by
or for 2506039 or by its lawyers, agents and/or any other person, and all proceeds thereof (together
with the Specified Real Property, the “Specified Property”);

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver has
the power to sell the Specified Property, subject to Court approval;

AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell the
Purchased Assets (as defined herein) upon the terms and subject to the conditions set out herein;

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement (as defined herein), and for other good and valuable consideration,
the receipt and sufficiency of which are each hereby acknowledged by the Parties (as defined
herein), the Parties agree as follows:

ARTICLE 1
DEFINED TERMS

1.1 Definitions.

In this Agreement:
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“2506039” has the meaning set out in the recitals hereof;

“Accounts Payable” means all amounts relating to the Business owing to any Person in
connection with the purchase of goods or services in the ordinary course of business;

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not
to any particular section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other matter,
all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory policies,
codes, guidelines, official directives, orders, rulings, judgments and decrees of any Governmental
Authority;

“Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement and conveying to
the Purchaser the Purchased Assets free and clear of all Encumbrances other than the Permitted
Encumbrances, and which order shall be in a form substantively similar to the draft order attached
as Schedule “B” hereto;

“Assignable Assets” has the meaning given in section 3.1(3) herein;
“Business” means the business of 2506039;

“Business Day” means a day on which banks are open for business in the City of Toronto but does
not include a Saturday, Sunday or statutory holiday in the Province of Ontario;

“Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes, assessments
or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including loss of value, professional fees, including solicitor and
client costs and disbursements, and all costs incurred in investigating or pursuing any of the
foregoing or any proceeding relating to any of the foregoing, related to the Specified Real Property
or the Specified Receivership Respondents, and “Claim” means any one of them;

“Closing” means the successful completion of the Transaction;

“Closing Date” means the date that is the later of: (i) the first Business Day following the date that
is ten days following the date on which the Approval and Vesting Order is issued by the Court;
and (ii) the first Business Day following the date on which any appeals or motions to set aside or
vary the Approval and Vesting Order have been finally determined, or, if the Parties agree, such
other date as agreed in writing by the Parties;

“Closing Time” means 2:00 p.m. (Toronto time) on the Closing Date or such other time as agreed
in writing by the Parties;
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“Consents and Approvals” means the consents and approvals of all relevant third parties, if any;

“Contracts” means all of the contracts, licences, leases, agreements, obligations, promises,
undertakings, understandings, arrangements, documents, commitments, entitlements and
engagements to which 2506039 is a party;

“Court” has the meaning set out in the recitals hereof;

“Encumbrances” means all liens, charges, security interests, pledges, leases, offers to lease, title
retention agreements, mortgages, restrictions on use, development or similar agreements,
easements, rights-of-way, title defects, options or adverse claims or encumbrances of any kind or
character whatsoever;

“ETA” means the Excise Tax Act, R.S.C. 1985, c. E-15, as amended;

“Excluded Assets” means all assets, undertakings and properties other than the Purchased Assets,
which Excluded Assets includes the following:

(a) any of 2506039’s cash or cash equivalents;
(b) any of 2506039’s accounts receivable;
(c) any Contracts;

(d) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of 2506039 or the
Purchased Assets;

(e) the benefit of any prepaid expenses or deposits with any Person (including, without
limitation, the benefit of any prepaid rent), public utility or Governmental
Authority; and

€3] the benefit of any refundable Taxes payable or paid by 2506039 or paid by the
Receiver in respect of the Purchased Assets and applicable to the period prior to the
Closing Date net of any amounts withheld by any taxing authority, and any claim
or right of 2506039 or the Receiver to any refund, rebate, or credit of Taxes for the
period prior to the Closing Date;

“Excluded Liabilities” has the meaning given in section 3.3 herein;

“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof, including,
without limitation, any municipality in which the Specified Real Property is located; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
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policy, regulatory or taxing authority or power, and “Governmental Authority” means any one
of them;

“HST” means harmonized sales tax imposed under Part IX of the ETA;

“Interim Period” means the period from and including the date that this Agreement is executed
by the Parties to and including the Closing Date;

“ITA” means the Income Tax Act, R.S.C. 1985, c.1, as amended;
“KSV” has the meaning set out in the recitals hereof;

“Mortgage Indebtedness” means the secured indebtedness owed by 2506039 to the Purchaser as
of the Closing Date, which is in excess of $2,300,000.00 as of October 31, 2022, plus accruing
interest and expenses;

“Notice” has the meaning given in section 14.3 herein;
“Parties” means the Receiver and the Purchaser;

“Permits” means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required, if any, by any
Governmental Authority in respect of the Purchased Assets;

“Permitted Encumbrances” means all those Encumbrances described in Schedule “C” hereto;

“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;

“Priority Payables” means all amounts owing (including all amounts accrued but not yet payable
by 2506039 as of the Closing Date) which rank pari passu or in priority to the Mortgage
Indebtedness including, without limitation the amounts secured by, or to be secured by, the
Receivership Charge and which are allocable to the Specified Real Property;

“Property” has the meaning set out in the Receivership Order;
“Purchase Price” has the meaning set out in section 4.1 herein;

“Purchased Assets” means all the right, title and interest, if any, of the Specified Receivership
Respondents in and to the following:

(a) the Specified Real Property; and

(b)  the Permits, but only to the extent transferable to the Purchaser or the Purchaser’s
permitted assignees; '
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“Purchaser” means 1000086921 Ontario Inc., a corporation duly formed and validly subsisting
under the laws of Province of Ontario, or an assignee hereof;

“Receiver” has the meaning set out in the recitals hereof;

“Receivership Charge” means the charge granted in favour of the Receiver pursuant to the terms
of the Receivership Order;

“Receivership Order” has the meaning set out in the recitals hereof;
“Specified Real Property” means the real property listed on Schedule “A” hereto;
“Specified Property” has the meaning set out in the recitals hereof;

“Taxes” means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property and
personal property taxes, and any related interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

“Third Party” has the meaning given in section 3.1(3) herein; and
“Transaction” means the transaction of purchase and sale contemplated by this Agreement.

ARTICLE 2
SCHEDULES

2.1 Schedules.

The following schedules are incorporated in and form part of this Agreement:

Schedule Description
Schedule A Specified Real Property
Schedule B Approval and Vesting Order
Schedule C Permitted Encumbrances
ARTICLE 3
AGREEMENT TO PURCHASE

3.1 Purchase and Sale of Purchased Assets.

(1)  Relying on the representations and warranties herein, the Receiver hereby agrees to sell,
assign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase, the Purchased Assets, free and clear of all Encumbrances other than the
Permitted Encumbrances.
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2 Subject to the Closing, the Receiver hereby remises, releases and forever discharges to,
and in favour of, the Purchaser, all of its rights, claims and demands whatsoever in the
Purchased Assets.

3 This Agreement or any document delivered in connection with this Agreement shall not
constitute an assignment of any rights, benefits or remedies under any Permits or
Consents and Approvals (collectively, the “Assignable Assets”) that form part of the
Purchased Assets and which are not assignable by the Receiver to the Purchaser without
the required consent of the other party or parties thereto or a Governmental Authority
(collectively, the “Third Party”). To the extent any such consent is required and not
obtained by the Receiver prior to the Closing Date, then, to the extent permitted by
Applicable Law:

(a)  the Receiver will, at the request, direction and sole cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and on a commercially
reasonable best-efforts basis, in applying for and obtaining all consents or approvals
required under the Assignable Assets in a form satisfactory to the Receiver and the
Purchaser, acting reasonably, and take such actions and do such things as may be
reasonably and lawfully designed to attempt to provide the benefits of the
Assignable Assets to the Purchaser, including holding those Assignable Assets in
trust for the benefit of the Purchaser or acting as agent for the Purchaser pending
such assignment; and

(b) in the event that the Receiver receives funds with respect to those Assignable
Assets, the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs provided in subsection (a)
above.

3.2 Excluded Assets.

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include
the Excluded Assets.

3.3 Excluded Liabilities.

With the sole exception of the Permitted Encumbrances, the Purchaser is not assuming,
and shall not be deemed to have assumed, any liabilities, obligations or commitments of any of the
Specified Receivership Respondents, the Receiver or any other Person, whether known or
unknown, fixed or contingent or otherwise, including any debts, obligations, sureties, positive or
negative covenants or other liabilities directly or indirectly arising out of or resulting from the
conduct or operation of the Business or the Specified Real Property or the Specified Receivership
Respondent’s ownership or interest therein, whether pursuant to this Agreement or as a result of
the Transaction (collectively, the “Excluded Liabilities””). For greater certainty, the Excluded
Liabilities shall include, but not be limited to, the following:

(a) except as otherwise agreed in this Agreement, all Taxes payable by 2506039 prior
to the Closing Date;
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(b) except as otherwise agreed in this Agreement, all Taxes relating to any matters or
assets other than the Purchased Assets;

(©) any liability, obligation or commitment associated with the Accounts Payable or
any employees of 2506039,

(d) except as otherwise agreed in this Agreement, any liability, obligation or
commitment resulting from an Encumbrance that is not a Permitted Encumbrance;

(e) any liability, obligation or commitment associated with any of the Excluded Assets;
and

) except as otherwise agreed in this Agreement, any liability, obligation or
commitment in respect to Claims arising from or in relation to any facts,
circumstances, events or occurrences existing or arising prior to the Closing Date.

ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

4.1 Purchase Price.

The purchase price for the Purchased Assets shall be One Million Eight Hundred Thousand
Dollars ($1,800,000.00), exclusive of Taxes (the “Purchase Price”).

4.2 Satisfaction of Purchase Price.
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:

(a) the Priority Payables shall be satisfied by wire transfer of immediately available
funds to the Receiver on Closing; and

(b) the remainder of the Purchase Price shall be credit bid by the Purchaser on Closing
in satisfaction of part of the Mortgage Indebtedness.

4.3 Allocation of Purchase Price.

The Parties, acting reasonably and in good faith, covenant to use best efforts to agree to
allocate the Purchase Price amongst the Purchased Assets in a mutually agreeable manner on or
prior to the Closing Time, provided that failure of the Parties to agree upon an allocation shall not
result in the termination of this Agreement but rather shall result in the nullity of the application
of this section of the Agreement such that each Party shall be free to make its own reasonable
allocation.

44  Adjustment of Purchase Price.

D The Purchase Price shall be adjusted as of the Closing Time in a manner and amount to
be agreed upon by the Parties, acting reasonably, for any property Taxes (including
interest thereon), utilities and any other items which are usually adjusted in purchase



154

transactions involving assets similar to the Purchased Assets in the context of a
receivership sale. For greater certainty, and notwithstanding any provision to the
contrary in this Agreement, the Purchaser shall be solely responsible for any and all
property Taxes that are added to the tax roll on or after the Closing Date, regardless of
the period to which such property Taxes apply. The Receiver shall prepare a statement
of adjustments and deliver same with all supporting documentation to the Purchaser for
its approval by no later than three Business Days prior to the Closing Date. If the
amount of any adjustments required to be made pursuant to this Agreement cannot be
reasonably determined by three Business Days prior to the Closing Date, then, and only
then: (i) an estimate shall be agreed upon by the Parties as of the Closing Date based
upon the best information available to the Parties at such time, each Party acting
reasonably; and (ii) the Parties shall enter into an agreement on or prior to the Closing
Date to readjust the adjustments within 60 days after the Closing Date, which
readjustment shall serve as a final determination.

2) Other than as provided for in this section 4.4, there shall be no adjustments to the
Purchase Price.

ARTICLE 5
TAXES

5.1 Taxes.

The Purchaser shall be responsible for all federal and provincial sales taxes, land transfer
tax, goods and services, HST and other similar taxes and duties and all registration fees payable
upon or in connection with the conveyance or transfer of the Purchased Assets to the Purchaser.
If the sale of the Purchased Assets is subject to HST, then such tax shall be in addition to the
Purchase Price. The Receiver will not collect HST if the Purchaser provides to the Receiver a
warranty that it is registered under the ETA, together with a copy of the required ETA registration
at least five Business Days prior to Closing, a warranty that the Purchaser shall self-assess and
remit the HST payable and file the prescribed form and shall indemnify the Receiver in respect of
any HST payable. The foregoing warranties shall not merge but shall survive the completion of
the Transaction.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1 Closing and Closing Procedure.

Closing shall take place at the Closing Time on the Closing Date at the offices of the
Receiver’s lawyers, Aird & Berlis LLP, located in Toronto, Ontario, or at such other time or at
such other place as the Parties may agree in writing.

6.2 Tender.

Any tender of documents or money under this Agreement may be made upon the Parties
or their respective lawyers, and money shall be tendered by wire transfer of immediately available
funds to the account specified by the receiving Party.
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6.3  Receiver’s Closing Deliverables.

The Receiver covenants to execute, where applicable, and deliver the following to the

Purchaser

(D

2)
®)
(4)

()
(2)

(b)

(©)
(6)

6.4 Pu

at Closing or on such other date as expressly provided herein:

a copy of the issued Approval and Vesting Order and the attached Receiver’s
Certificate;

a statement of adjustments prepared in accordance with section 4.4 hereof;
an undertaking by the Receiver to readjust the adjustments set out in section 4.4 hereof;

an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from
and after the Closing Date, and to the extent not assignable, an agreement by the
Receiver to hold same in trust for the Purchaser;

a certificate from the Receiver, dated as of the Closing Date, certifying:

that, except as disclosed in the certificate, the Receiver has not been served with
any notice of appeal with respect to the Approval and Vesting Order, or any notice
of any application, motion or proceedings seeking to set aside or vary the Approval
and Vesting Order or to enjoin, restrict or prohibit the Transaction;

that all representations, warranties and covenants of the Receiver contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

the non-merger specified in section 14.2 and elsewhere herein; and

an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.1 hereof has been fulfilled, performed or waived as of the Closing Time.

rchaser’s Closing Deliverables.

The Purchaser covenants to execute, where applicable, and deliver the following to the
Receiver at Closing or on such other date as expressly provided herein:

(1)

@)
3)

4)

the indefeasible payment and satisfaction in full of the Purchase Price according to
section 4.2 hereof; :

an undertaking by the Purchaser to readjust the adjustments set out in section 4.4 hereof;

an acknowledgement, dated as of the Closing Date, that each of the conditions in section
7.3 hereof has been fulfilled, performed or waived as of the Closing Time;

an assignment and assumption agreement for all Permits and Consents and Approvals
pertaining to the Purchased Assets (to the extent assignable) relating to the period from
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and after the Closing Date, and to the extent not assignable, an agreement to hold same
in trust for the Purchaser;

®)) a certificate from the Purchaser, dated as of the Closing Date, certifying:

(a) that all representations, warranties and covenants of the Purchaser contained in this
Agreement are true as of the Closing Time, with the same effect as though made on
and as of the Closing Time; and

(b)  the non-merger specified in section 14.2 and elsewhere herein;

6) if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption and indemnification certificates to
the Receiver’s satisfaction, acting reasonably, with respect to HST in accordance with
Article 5 hereof; and

N such further documentation relating to the completion of the Transaction as shall be
otherwise referred to herein or required by the Receiver, acting reasonably, Applicable
Law or any Government Authority.

6.5 Receiver’s Certificate.

Upon receipt of written confirmation from the Purchaser that all of the conditions contained
in section 7.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by
the Receiver of all of the conditions contained in section 7.1, the Receiver shall forthwith deliver
to the Purchaser the Receiver’s Certificate comprising Schedule “A” of the Approval and Vesting
Order, and shall file same with the Court.

ARTICLE 7
CONDITIONS PRECEDENT TO CLOSING

7.1 Conditions in Favour of the Receiver.

The obligation of the Receiver to complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:

¢)) all the representations and warranties of the Purchaser contained in this Agreement shall
be true and correct in all material respects on the Closing Date;

2) all the covenants of the Purchaser contained in this Agreement to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

3) the Purchaser shall have complied with all the terms contained in this Agreement
applicable to the Purchaser prior to the Closing Date;

@) there shall be no Claim, litigation or proceedings pending or threatened or order issued
by a Governmental Authority against either of the Parties, or involving any of the
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Purchased Assets, for the purpose of enjoining, preventing or restraining the completion
of the Transaction or otherwise claiming that such completion is improper; and

(5)  the Court shall have issued the Approval and Vesting Order.
7.2 Conditions in Favour of Receiver Not Fulfilled.

If any of the conditions contained in section 7.1 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any
rights or remedies available to it at law or in equity:

(a) terminate this Agreement by notice to the Purchaser, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction; or

(b) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

7.3 Conditions in Favour of the Purchaser.

The obligation of the Purchaser to complete the Transaction is subject and conditional to
the satisfaction of the following conditions on or before the Closing Date:

(a) all the representations and warranties of the Receiver contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

(b) all the covenants of the Receiver under this Agreement to be performed on or before
the Closing Date shall have been duly performed by the Receiver;

(c) the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date;

(d)  there shall be no Claim, litigation or proceedings pending or threatened or order
issued by a Governmental Authority against either of the Parties, or involving any
of the Purchased Assets, for the purpose of enjoining, preventing or restraining the
completion of the Transaction or otherwise claiming that such completion is
improper; and

(e) the Court shall have issued the Approval and Vesting Order.
7.4 Conditions in Favour of Purchaser Not Fulfilled.

If any of the conditions contained in section 7.3 hereof is not fulfilled on or prior to the
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or
omission of the Purchaser, then the Purchaser may, in its sole discretion:
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(a) terminate this Agreement by notice to the Receiver, in which event the Purchaser

and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction; or

(b) waive compliance with any such condition without prejudice to the right of

termination in respect of the non-fulfillment of any other condition.

ARTICLE 8
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

The Receiver represents and warrants to the Purchaser as follows, with the knowledge and

expectation that the Purchaser is placing complete reliance thereon and, but for such
representations and warranties, the Purchaser would not have entered into this Agreement:

(D

)

€)

the Receiver has all necessary power and authority to enter into this Agreement and to
carry out its obligations hereunder. The execution and delivery of this Agreement and
the consummation of the Transaction have been duly authorized by all necessary action
on the part of the Receiver, subject to the Approval and Vesting Order. This Agreement
is a valid and binding obligation of the Receiver enforceable in accordance with its
terms;

the Receiver has been duly appointed by the Court, with the full right, power and
authority to enter into this Agreement, perform its obligations hereunder and convey the
Purchased Assets; and

the Receiver is not a non-resident of Canada for the purposes of the ITA.

ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Receiver as follows, with the knowledge and

expectation that the Receiver is placing complete reliance thereon and, but for such representations
and warranties, the Receiver would not have entered into this Agreement:

(N

@)

the Purchaser is a corporation duly formed and validly subsisting under the laws of the
Province of Ontario;

the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of this
Agreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser’s constating documents, any agreement to which the Purchaser is bound, any
judgment or order of a court of competent jurisdiction or any Government Authority, or
any Applicable Law. The execution and delivery of this Agreement and the
consummation of the Transaction have been duly authorized by all necessary corporate
action on the part of the Purchaser. This Agreement is a valid and binding obligation
of the Purchaser enforceable in accordance with its terms;
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3 the Purchaser is or will be a registrant under Part IX of the ETA on the Closing Date;
and

€)] the Purchaser has not committed an act of bankruptcy, is not insolvent, has not proposed
a compromise or arrangement to its creditors generally, has not had any application for
a bankruptcy order filed against it, has not taken any proceeding and no proceeding has
been taken to have a receiver appointed over any of its assets, has not had an
encumbrancer take possession of any of its property and has not had any execution or
distress become enforceable or levied against any of its property.

ARTICLE 10
COVENANTS

10.1 Mutual Covenants.

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the date
hereof until Closing, each shall take all such actions as are necessary to have the Transaction
approved in the Approval and Vesting Order on substantially the same terms and conditions as are
contained in this Agreement, and to take all commercially reasonable actions as are within its
power to control, and to use its commercially reasonable efforts to cause other actions to be taken
which are not within its power to control, so as to ensure compliance with each of the conditions
set forth in Article 7 hereof.

10.2 Receiver Covenants.

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall
take all such reasonable actions as are necessary to provide to the Purchaser all necessary
information in respect of the Purchased Assets reasonably required to complete, if necessary, the
applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

10.3 Purchaser Covenants.

The Purchaser hereby covenants and agrees that, from the date hereof until the Closing
Date, it shall take all such actions as are necessary to provide to the Receiver all necessary
information in respect of the Purchaser reasonably required to complete, if necessary, the
applicable tax elections in accordance with section 5.1 hereof and to execute all necessary forms
related thereto.

ARTICLE 11
POSSESSION AND ACCESS PRIOR TO CLOSING

11.1 Possession of Purchased Assets.

At the Closing Time, the Purchaser shall take possession of the Purchased Assets where
situated. In no event shall the Purchased Assets be sold, assigned, conveyed or transferred to the
Purchaser until all the conditions set out in the Approval and Vesting Order have been satisfied or
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waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in section 7.1 hereof.

11.2 Examination of Title and Access to the Purchased Assets.

(M

@)

€))

11.3

1)

@)

The Purchaser acknowledges and agrees that it shall, at its own cost and expense
(regardless of results), examine title to the Purchased Assets, and satisfy itself as to the
state thereof, satisfy itself as to outstanding work orders affecting the Purchased Assets,
satisfy itself as to the use of the Specified Real Property being in accordance with
applicable zoning requirements and satisfy itself that any and all buildings and structures
on the Specified Real Property, if any, may be insured to the satisfaction of the
Purchaser. The Purchaser further acknowledges that, notwithstanding any statutory
provisions to the contrary, the Purchaser has no right to submit requisitions in regard to
any outstanding work orders, deficiency notices or orders to comply issued by any
Government Authorities. The Purchaser further acknowledges and agrees that it shall
not call upon the Receiver to produce any title deed, abstract of title, survey or other
evidence of title that is not within the Receiver’s possession ot control.

The Purchaser and its agents and representatives may have reasonable access to the
Specified Real Property during normal business hours in the Interim Period for the
purpose of enabling the Purchaser, at its sole cost and expense (regardless of results), to
conduct such non-destructive, non-invasive inspections of the Specified Real Property
as it deems appropriate. The Purchaser agrees that such tests and inspections shall not
include any tests or inspections by any Governmental Authority and specifically
acknowledges and agrees that it shall not request or, through its actions, prompt or cause
any tests or inspections to be made by any Governmental Authority. Such inspection
may, if the Receiver so desires, be conducted in the presence of a representative of the
Receiver.

The Purchaser covenants and agrees to repair or pay the costs to repair any damage
occasioned during or resulting from the inspection of the Specified Real Property
conducted by the Purchaser or its authorized representatives, as outlined above, and to
return the Specified Real Property to substantially the condition same was in prior to
such inspections. The Purchaser covenants and agrees to indemnify and save the
Receiver harmless from and against all losses, costs, claims, third party claims,
damages, expenses (including actual legal costs) which the Receiver may suffer as a
result of the inspection of the Specified Real Property conducted by the Purchaser or its
authorized representatives, as outlined above.

Risk.

The Purchased Assets shall be and remain at the risk of the Receiver until Closing and
at the risk of the Purchaser from and after Closing.

If, prior to Closing, the Purchased Assets are substantially physically damaged or
destroyed by fire, casualty or otherwise, then, at its option, the Purchaser may decline
to complete the Transaction. Such option shall be exercised within 15 calendar days
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after notification to the Purchaser by the Receiver of the occurrence of such physical
damage or destruction (or prior to the Closing Date if such occurrence takes place within
15 calendar days of the Closing Date), in which event this Agreement shall be
terminated automatically. If the Purchaser does not exercise such option, it shall
complete the Transaction and shall be entitled to an assignment of any proceeds of
insurance referable to such damage or destruction. Where any physical damage or
destruction is not substantial, the Purchaser shall complete the Transaction and shall be
entitled to an assignment of any proceeds of insurance referable to such physical damage
or destruction. For the purposes of this section, substantial physical damage or
destruction shall be deemed to have occurred if the physical loss or damage to the
Purchased Assets exceeds 15% of the total Purchase Price. For greater certainty,
physical damage or destruction does not include a change in market value of the
Purchased Assets caused by the Covid-19 pandemic or endemic (“Covid-19”) (such
that, for further greater certainty, the Purchaser is not entitled to terminate this
Agreement on the grounds of any future developments, whether favourable or
unfavourable, in respect of Covid-19).

(3)  If, prior to the Closing Date, all or a material part of the Specified Real Property is
expropriated or a notice of expropriation or intent to expropriate all or a material part of
the Specified Real Property is issued by any Governmental Authority, the Receiver shall
immediately advise the Purchaser thereof by Notice in writing. The Purchaser shall, by
Notice in writing given within three Business Days after the Purchaser receives Notice
in writing from the Receiver of such expropriation, elect to either: (i) complete the
Transaction contemplated herein in accordance with the terms hereof without reduction
of the Purchase Price, and all compensation for expropriation shall be payable to the
Purchaser and all right, title and interest of the Receiver or the Specified Receivership
Respondents to such amounts, if any, shall be assigned to the Purchaser on a without
recourse basis; or (ii) terminate this Agreement and not complete the Transaction, in
which case all rights and obligations of the Receiver and the Purchaser (except for those
obligations which are expressly stated to survive the termination of this Agreement)
shall terminate.

ARTICLE 12
AS IS, WHERE IS

12.1 Condition of the Purchased Assets.

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing
the Purchased Assets on an “as is, where is” and “without recourse”’ basis as the Purchased Assets
shall exist on the Closing Date, including, without limitation, whatever defects, conditions,
impediments, hazardous materials or deficiencies exist on the Closing Date, whether patent or
latent. The Purchaser further acknowledges and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor any of the Receivership Respondents has guaranteed or will
guarantee title to or marketability, use or quality of the Purchased Assets, that the Purchaser has
conducted such inspections of the condition and title to the Purchased Assets as it deems
appropriate and has satisfied itself with regard to these matters. No representation, warranty or
condition is expressed or can be implied as to title, encumbrance, description, fitness for purpose,
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environmental compliance, merchantability, condition or quality, or in respect of any other matter
or thing whatsoever concerning the Purchased Assets, or the right of the Receiver to sell, assign,
convey or transfer same, save and except as expressly provided in this Agreement. Without
limiting the generality of the foregoing, any and all conditions, warranties or representations
expressed or implied pursuant to the Sale of Goods Act, R.S.0. 1990, c. S.1, do not apply hereto
and/or have been waived by the Purchaser. The description of the Purchased Assets contained in
this Agreement is for the purpose of identification only and no representation, warranty or
condition has or will be given by the Receiver concerning the accuracy of such description.

ARTICLE 13
TERMINATION

13.1 Termination of this Agreement.
This Agreement may (or, in the case of section 13.1(6) below, shall) be validly terminated:
¢)) upon the mutual written agreement of the Parties;
(2)  pursuant to section 7.2 hereof by the Receiver;
3) pursuant to section 7.4 hereof by the Purchaser;
(4)  pursuant to section 11.3 hereof;

(5) by either of the Parties, in writing to the other, if the Approval and Vesting Order is not
issued by the Court on or before January 31, 2023; or

6) automatically, should Closing have not occurred prior to the discharge of KSV as the
Receiver, unless the Receiver’s interest in this Agreement has been assigned prior to (or
as part of) the Receiver’s discharge.

13.2 Termination If No Breach of Agreement.

If this Agreement is terminated other than as a result of a breach of a representation,
warranty, covenant or obligation of a Party, then:

(D all obligations of each of the Receiver and the Purchaser hereunder shall end completely,
except those that survive the termination of this Agreement; and

(2) neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief.
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ARTICLE 14
GENERAL CONTRACT PROVISIONS

14.1 Further Assurances.

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required to carry out the
intent and purpose of this Agreement and which are not inconsistent with the terms hereof.

14.2  Survival Following Completion.

Notwithstanding any other provision of this Agreement, section 4.4, article 8, article 9,
section 13.2 shall survive the termination of this Agreement and the completion of the Transaction,
provided, however, that upon the discharge of KSV as the Receiver, the Parties’ respective
obligations by reason of this Agreement shall end completely and they shall have no further or
continuing obligations by reason thereof.

14.3 Notice.

All notices, requests, demands, waivers, consents, agreements, approvals, communications
or other writings required or permitted to be given hereunder or for the purposes hereof (each, a
“Notice”) shall be in writing and be sufficiently given if personally delivered, sent by prepaid
registered mail or transmitted by email, addressed to the Party to whom it is given, as follows:

(a) to the Receiver:

KSV Restructuring Inc.
150 King Street West, Suite 2308
Toronto, ON M5H 1J9

Attention: Bobby Kofman, Mitch Vininsky and Jordan Wong
Email: bkofman@ksvadvisory.com, mvininsky@ksvadvisory.com
and jwong(@ksvadvisory.com

and a copy to the Receiver’s counsel to:

Aird & Berlis LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Attention: [an Aversa, Jeremy Nemers and Tamie Dolny
Email: iaversa@airdberlis.com, jnemers@airdberlis.com
and tdolny@airdberlis.com
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(b) to the Purchaser:

1000086921 Ontario Inc.
23965 Warden Ave
Keswick, ON L4P 3E9

Attention: Gerald Brouwer
Email: gerrybrouwer@yahoo.ca

and a copy to the Purchaser’s counsel to:

Dentons Canada LLP

77 King Street West

Suite 400
Toronto-Dominion Centre
Toronto, ON MS5K 0Al

Attention: Kenneth Kraft
Email: kenneth.kraft@dentons.com

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any Notice
transmitted by email will be deemed given and received on the first Business Day after its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to have
not been received unless otherwise personally delivered or transmitted by email.

14.4 Waiver.

No Party will be deemed or taken to have waived any provision of this Agreement unless
such waiver is in writing and such waiver will be limited to the circumstance set forth in such
written waiver.

14.5 Consent.

Whenever a provision of this Agreement requires an approval or consent and such approval
or consent is not delivered within the applicable time limit or the requirement for such consent is
not required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise
specified, the Party whose consent or approval is required shall be conclusively deemed to have
withheld its approval or consent.
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14.6 Governing Law.

This Agreement will be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to
the jurisdiction of the Court. The Parties consent to the exclusive jurisdiction and venue of the
Court for the resolution of any disputes between them, regardless of whether or not such disputes
arose under this Agreement.

14.7 Entire Agreement.

This Agreement constitutes the entire agreement between the Parties and supersedes all
prior agreements and understandings between the Parties. There are not and will not be any verbal
statements, representations, warranties, undertakings or agreements between the Parties. This
Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties. The recitals herein are true and accurate, both in substance and in fact.

14.8 Time of the Essence.

Time will be of the essence, provided that if the Parties establish a new time for the
performance of an obligation, time will again be of the essence of the new time established.

14.9 Time Periods.

Unless otherwise specified, time periods within or following which any payment is to be
made or act is to be done shall be calculated by excluding the day on which the period commences
and including the day on which the period ends and by extending the period to the next Business
Day following if the last day of the period is not a Business Day.

14.10 Assignment.

This Agreement will enure to the benefit of and be binding on the Parties and their
respective heirs, executors, legal and personal administrators, successors and permitted assigns.
Subject to the balance of this Section 14.10 the Purchaser may not assign this Agreement without
the Receiver’s prior written approval. Up until the granting of the Approval and Vesting Order,
the Purchaser shall have the right to direct that title to the Purchased Assets be taken in the name
of another person, entity, joint venture, partnership or corporation (presently in existence or to be
incorporated) provided that the assignee shall, in writing, agree to assume and be bound by the
terms and conditions of this Agreement (the “Assumption Agreement”) and a copy of such
Assumption Agreement is delivered to the Receiver forthwith after having been entered into, in
which case the Purchaser shall nonetheless not be released from any and all further obligations and
liabilities hereunder.

14.11 Expenses.

Except as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the Party incurring such costs and
expenses.
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14.12 Severability.

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such
portion shall, as to such jurisdiction, be ineffective to the extent of such prohibition without
invalidating the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed
to be severed from this Agreement to the extent of such prohibition.

14.13 No Strict Construction.

The language used in this Agreement is the language chosen by the Parties to express their
mutual intent, and no rule of strict construction shall be applied against any Party.

14.14 Cumulative Remedies.

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved
to one or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall
be cumulative and in addition to every other remedy conferred upon or reserved hereunder,
whether such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.

14.15 Currency.

All references to dollar amounts contained in this Agreement shall be deemed to refer to
lawful currency of Canada.

14.16 Receiver’s Capacity.

It is acknowledged by the Purchaser that KSV is entering into this Agreement solely in its
capacity as the Receiver and that KSV shall have absolutely no personal or corporate liability
under or as a result of this Agreement in any respect.

14.17 Planning Act.

This Agreement is to be effective only if the provisions of the Planning Act, R.S.0. 1990,
c. P.13, as amended, are complied with.

14.18 No Third Party Beneficiaries.

This Agreement shall not confer any rights or remedies upon any Person other than the
Parties and their respective successors and permitted assigns, nothing in this Agreement shall be
construed to create any rights or obligations except amongst the Parties and no other person or
entity shall be regarded as a third party beneficiary of this Agreement.

14.19 Number and Gender.

Unless the context requires otherwise, words importing the singular include the plural and
vice versa and words importing gender include all genders. Where the word “including” or
“includes” is used in this Agreement, it means “including (or includes) without limitation”.
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14.20 Counterparts.

This Agreement may be executed in counterparts and by facsimile or PDF, each of which
when so executed shall be deemed to be an original and such counterparts together shall constitute
one and the same instrument.

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the date first

above written.

ACCEPTED by the Purchaser this

KSV RESTRUCTURING INC., solely in its
capacity as the Court-appointed receiver and manager
of the Specified Property, and not in its personal
capacity or in any other capacity

Per: s m | .
ST P
-

e smemsemmiizemt T

Name: Mitch Vininsky
Title: Managing Director

day of December, 2022

1000086921 Ontario Inc.

Per:

Name: Gerald Brouwer

Authorized Signing Officer
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the date first

above written.

KSV RESTRUCTURING INC,, solely in its
capacity as the Court-appointed receiver and manager
of the Specified Property, and not in its personal
capacity or in any other capacity

Per:
Name: Bobby Kofman
Title: Licensed Insolvency Trustee

ACCEPTED by the Purchaser this _/ ﬂ/ day of December, 2022

NATDOCS\87320958\V-2

1000086921 Ontario Inc.

Per: /@5/ @/’f,//‘”//;’

Name: Gera/la Brouwer
Authorized Signing Officer
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SCHEDULE A
“Specified Real Property”

1. 4951 Aurora Road
Stouffville, ON
PIN: 03691-0193
PT LT 20 CON 7 WHITCHURCH PTS 1, 4,5 & 6, 65R11071 S/T & T/W R452607 ;
WHITCHURCH-STOUFFVILLE

Error! Unknown document property name.
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SCHEDULE B
“Approval and Vesting Order”

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE )
)
JUSTICE ) DAY OF JANUARY, 2023
BETWEEN:

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.0O.
1990, c. S.5, AS AMENDED

Errorl Unknown document property name.
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APPROVAL AND VESTING ORDER

THIS MOTION, made bsf KSV Restructuring Inc., in its capacity as the Court-appointed
receiver and manager (in such capacity, the “Receiver”), without security, of the real property
listed on Schedule “A” of the Sale Agreement (as defined below) (the “Specified Real Property”)
and all the other assets, undertakings and properties of 2506039 Ontario Limited (the “2506039"),
including all the assets held in trust or required to be held in trust by 2506039 or by its lawyers,
agents and/or any other person, and all proceeds thereof (together with the Specified Real Property,
the “Specified Property”), for an order, infer alia, approving the sale transaction (the

“Transaction”) contemplated by an agreement of purchase and sale between the Receiver, as

vendor, and 1000086921 Ontario Inc. (the “Purchaser”), as purchaser, dated & 2022 (the “Sale

Agreement”), a copy of which is attached as Confidential Appendix ° ” to the Report of the

Receiver dated , 2023 (the “Report™), and vesting in the Purchaser the Purchased Assets (as

defined in the Sale Agreement), was heard this day by judicial videoconference via Zoom.

ON READING the Report and appendices thereto, and on hearing the submissions of

counsel for the Receiver and such other counsel as were present, no one appearing for any other

person on the service list, although properly served as appears from the affidavit of

K 2023, filed,

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby authorized

and directed to take such additional steps and execute such additional documents as may be

Error! Unknown document property name.
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necessary or desirable for the completion of the Transaction and for the conveyance of the

Purchased Assets to the Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the "Receiver's
Certificate"), all of the Purchased Assets described in the Sale Agreement, including, without
limitation, all of the Specified Receivership Respondents' right, title and interest in and to the
Specified Real Property listed on Schedule “B” hereto, shall vest absolutely in the Purchaser, free
and clear of and from any and all security interests (whether contractual, statutory, or otherwise),
hypothecs, mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, leases, notice of leases, subleases, licences, restrictions, contractual rights, options,
judgments, liabilities (direct, indirect, absolute or contingent), obligations, levies, charges, or other
financial or monetary claims, whether or not they have attached or been perfected, registered or
filed and whether secured, unsecured or otherwise (collectively, the "Claims") including, without
limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order of
The Honourable Mr. Justice Pattillo made on December 10, 2021; (ii) all charges, security interests
or claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or
any other personal property registry system; and (iii) those Claims listed on Schedule “C” hereto
(all of which are collectively referred to as the "Encumbrances”, which term shall not include the
permitted encumbrances, easements and restrictive covenants listed on Schedule “D”) and, for
greater certainty, this Court orders that all of the Encumbrances affecting or relating to the

Purchased Assets are hereby expunged and discharged as against the Purchased Assets.

Error! Unknown document property name.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by
the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed
to enter the Purchaser as the owner of the subject Specified Real Property identified in Schedule
“B” hereto in fee simple, and is hereby directed to delete and expunge from title to the Specified

Real Property all of the Claims listed in Schedule “C” hereto.

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

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver’s Certificate, forthwith after delivery thereof.
6. THIS COURT ORDERS that, notwithstanding:

(a)  the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of 2506039 and any bankruptcy

order issued pursuant to any such applications; and

Error! Unknown document property hame.
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(©) any assignment in bankruptcy made in respect of any of the Receivership

Respondents,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of 2506039 and shall not be void or voidable
by creditors of 2506039, nor shall it constitute nor be deemed to be a fraudulent preference,
assignment, fraudulent conveyance, transfer at undervalue or other reviewable transaction under
the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial
legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

7. 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.

8. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable

without the need for entry and filing.

Errorl Unknown document property name.
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Schedule “A” — Form of Receiver’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
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 NJAGARA FALLS EAGLE
VALLEY INC., GO-TO NJAGARA 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

RECEIVER’S CERTIFICATE

RECITALS

[.Pursuant to an Order of The Honourable Mr. Justice Pattillo of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) made on December 10, 2021, KSV Restructuring Inc.

(“KSV”) was appointed as receiver and manager (in such capacity, the “Receiver”), without

Errorl Unknown document property name.



177
A-2

security, of the real property listed on Schedule “A” of the Sale Agreement (as defined below) (the
“Specified Real Property”) and all the other assets, undertakings and properties of 2506039
Ontario Limited (the “2506039”), including all the assets held in trust or required to be held in
trust by or for any of 2506039, or by its lawyers, agents and/or any other person, and all proceeds

thereof (together with the Specified Real Property, the “Specified Property”).

[I.Pursuant to an Order of the Court dated 2023, the Court approved the agreement of purchase

and sale between the Receiver, as vendor, and 1000086921 Ontario Inc. (the “Purchaser”), as

purchaser, dated 2h

%>, 2022 (the “Sale Agreement”), and provided for the vesting in the Purchaser
of the Purchased Assets (as defined in the Sale Agreement), which vesting is to be effective with
respect to the Purchased Assets upon the delivery by the Receiver to the Purchaser of a certificate
confirming: (i) the payment by the Purchaser of the purchase price for the Purchased Assets; (ii)
that the conditions to closing as set out in the Sale Agreement have been satisfied or waived by the

Receiver and the Purchaser; and (iii) the Transaction has been completed to the satisfaction of the

Receiver.

ITI.Unless otherwise indicated herein, terms with initial capitals have the meanings set out in the Sale

Agreement.

THE RECEIVER CERTIFIES the following:

L. The Purchaser has paid and the Receiver has received the purchase price for the Purchased

Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Receiver and the Purchaser;

Error! Unknown document property name.
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3. The Transaction has been completed to the satisfaction of the Receiver; and
4, This Certificate was delivered by the Receiver at [TIME] on

[DATE].

KSV RESTRUCTURING INC., solely in its
capacity as the Court-appointed receiver and
manager of the Specified Property, and not in its
personal capacity or in any other capacity

Per:

Name: Bobby Kofman
Title: Licensed Insolvency Trustee

Error! Unknown document property name.
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Schedule “B” — Legal Description of the Specified Real Property

PIN: 03691-0193 (LT)

PT LT 20 CON 7 WHITCHURCH PTS 1, 4, 5 & 6, 65R11071 S/T & T/W R452607 ;
WHITCHURCH-STOUFFVILLE

Error! Unknown document property name.
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PIN 03691-0193 (LT)
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Reg. No. Date Instrument Type Amount Parties From Parties To
YR2919563 | 2019/01/15 | Charge $1,900,000 341868 Ontario Ltd. Hilimount Capital Inc.
Kesbro Inc.
2506039 Ontario Limited
Brouwer, Gerald
YR3056307 | 2020/01/15 | Transfer of Charge Hillmount Capital Inc. Hillmount Capital
Mortgage Holdings
Inc.
YR3205823 | 2021/02/09 | Transfer of Charge Hillmount Capital Inc. Hillmount Capital
Mortgage Holdings
Inc.
YR3205843 | 2021/02/09 | Notice $2,125,000 341868 Ontario Ltd. Hillmount Capital
Kesbro Inc. Mortgage Holdings
2506039 Ontario Limited Inc.
Brouwer, Gerald
YR3355362 | 2021/12/14 | Application Court Ontario Superior Court of Justice KSV Restructuring
Order Inc.
YR3371859 | 2022/01/25 | Transfer of Charge Hillmount Capital Mortgage 1000086921 Ontario
Holdings Inc. Inc.
YR3373629 | 2022/01/28 | Construction Lien $116,729 Capital Build Construction
Management Corp.
YR3381608 | 2022/02/15 | Certificate Capital Build Construction

Management Corp.

Error! Unknown document property name.
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants

PIN 03691-0193 (LT)

Reg. No. Date Instrument Amount Parties From Parties To
Type
A35401A 1959/11/20 | Bylaw
65R11071 1987/09/29 | Plan Reference
YR693056 2005/08/30 | Notice Her Majesty the Queen in Right of Canada
as represented by the Minister of Transport
YR2448969 | 2016/03/29 Transfer $2,300,000 Della Mora, Santina 2506039 Ontario

Limited

Error! Unknown document property name.
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PIN 03691-0193 (LT)

SCHEDULE C
“Permitted Encumbrances”
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Reg. No. Date Instrument Amount Parties From Parties To
Type
A35401A 1959/11/20 | Bylaw
65R11071 1987/09/29 | Plan Reference
YR693056 2005/08/30 | Notice Her Majesty the Queen in Right of Canada
as represented by the Minister of Transport
YR2448969 | 2016/03/29 Transfer $2,300,000 Della Mora, Santina 2506039 Ontario
Limited
51393691.2

Error! Unknown document property name.
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APPENDIX “F”
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Summary Comparing the Purchase Price of the Aurora Real Property to Realtor Estimates of Value
CS$'000s

Purchase Price | 1,800 |

Realtor Estimates of Value

CBRE Limited 1,750
TD Securities Inc. 3,000
Jones Lang LaSalle Real Estate Services Inc. 3,140
Colliers Macaulay Nicolls Inc. 1,419

Average of Realtor Estimates 2,327J
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APPENDIX “G”
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Jeremy Nemers

From: Jeremy Nemers

Sent: November 24, 2022 4:33 PM

To: aram.simovonian@scalzilaw.com; lan Aversa

Cc: 'Gary Caplan'; cscalzi@scalzilaw.com

Subject: RE: Priority Issue re Eagle Valley / Ontario Securities Commission v, Go-To Developments

Holdings Inc,, et al. - Court File No. CV-21-00673521-00CL

Hi Aram,

What was the intention of the mortgagee? How were the funds supposed to be utilized, and what support do you have for
same?

Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberiis.com

This email Is intandad only for the Indlvidual or enlity named in the message. Pleass let us know if you have recelved this email in error,
Il you did recsive this email in error, (he information in lhis email may be confidenlial and musl not be disclosed lo anyone.

From: aram.simovonian@scalzilaw.com <aram.simovonian@scalzilaw.com>
Sent: November 24, 2022 4:31 PM
To: Jeremy Nemers <jnemers@airdberlis.com>; lan Aversa <iaversa@airdberlis.com>

Cc: 'Gary Caplan' <GCaplan@mcr.law>
Subject: RE: Priority Issue re Eagle Valley / Ontario Securities Commission v. Go-To Developments Holdings Inc,, et al. - Court

File No. CV-21-00673521-00CL

L CAUTION S EXTERNAL E-MAIL Do not click links:or open attachments unless you recognize the sender.

Hello, Jeremy:

We have consulted with our client. The intention of the mortgagee was not to fund an improvement. Our client is not in the
business of construction lending.

In our respectful view, the provision of the Construction Act that you cited does not apply. The funds were fully advanced to the
debtor and there was no intention to fund an improvement.

We continue in our position that our client’s mortgage has priority over any lien claimant and we should now address how this
can be resolved, or litigated.

Thank you,

Aram Simovonhian
Lawyer

NICALZ

PROFESHIQHAL CORPOBATIGN




188

20 Caldari Road, Unit #2

Vaughan, ON L4K 4N8

E: aram.simovonian@scalzilaw.com
P: 647.677.8009 (direct)

F: 416.548.7969

Confidentiality Notice:

The contents of this emall message and any attachments are Intended solely for the addressee(s} and may contaln confldential and/or privileged Information and may be legally protected
from disclosure. If you are nat the Intended recliplent of this message or thelr agent, or If this message has been addressed to you In error, please tmmedIately alert the sender by reply
email and then delete this message and any attachments. If you are not the Intended reclpient, you are hereby notified that any use, disseminatlon, copying or storage of this message or
Its attachments Is strictly prohiblted.

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: November 21, 2022 6:06 PM

To: aram.simovonian@scalzilaw.com; lan Aversa <iaversa@airdberlis.com>

Cc: 'Gary Caplan' <GCaplan@mcr.law>; cscalzi@scalzilaw.com

Subject: RE: Priority Issue re Eagle Valley / Ontario Securities Commission v, Go-To Developments Holdings Inc.,, et al. - Court
File No. CV-21-00673521-00CL :

Thanks for your email Aram {and the attachment), which we will consider with our client.

In order for us to consider your email, can you please explain and provide the legal authority for your belief that your clients
have priority over any claim for lien? It appears that you are basing your conclusion on the timing of the mortgage advances
versus the liens, but section 78(2) of the Construction Act (Ontario) states that:

Where a mortgagee takes a mortgage with the intention to secure the financing of an improvement,
the liens arising from the improvement have priority over that mortgage, and any mortgage taken
out to repay that mortgage, to the extent of any deficiency in the holdbacks required to be retained
by the owner under Part |V, irrespective of when that mortgage, or the mortgage taken out to
repay it, is registered [emphasis added].

We understand from your clients’ term sheet that the purpose of their initial mortgage was to “provide funding for the
refinance relating to the [Eagle Valley] Real Property secured by a second (2nd) mortgage,” which second mortgage was then
held in favour of Murray Maltz Professional Corporation. As both your clients’ mortgage and Mr. Maltz’s mortgage arose after
the property had already been acquired, these mortgages appear to have been intended for improvement purposes and would
therefore be caught by the statutory provision referenced above.

To the extent you have any authority explaining why the above-referenced provision would not apply, we would ask that you
please provide us with same so that we can provide a meaningful response to your email below.

Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is Intended only for Lhe Individual or entity namad In the message. Please let us know If you have raceived this email In error,
If you did receive this email in error, the information in this emall may be confidenlial and must not be disclosed lo anyane.

From: aram.simovonian@scalzilaw.com <aram.simovonian@scalzilaw.com>

Sent: November 21, 2022 11:29 AM
To: Jeremy Nemers <jnemers@airdberlis.com>; lan Aversa <iaversa@airdberlis.com>

Cc: 'Gary Caplan' <GCaplan@mcr.law>
Subject: Priority Issue re Eagle Valley / Ontario Securities Commission v. Go-To Developments Holdings Inc., et al. - Court File

No. CV-21-00673521-00CL
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AUTION == EXTERNAL E-MAIL™ Do not clicklinks of open attachments Unless you recognize the sender.”

Hi, Jeremy:

This communication is further to our virtual meeting of October 19, 2022 and our communications between November 1 and 7,
2022.

We have gone to our client to secure confirmation of the dates of advances under the mortgages. The attached chart and Tabs
sets out the information.

Summarizing, it our opinion that all funds advanced pursuant to the mortgages were made prior to any work or services
performed by any of the “lien claimants”. In our view, our client has priority over any claim for lien.

We how wish to have the issue of priority determined by the Receiver and the Court.

We would appreciate your thoughts on timetabling. On behalf of our clients, we now make demand for the payment of
$916,196.24 which represents the holdback of funds in respect of alleged lien claims.

May we hear from you?

Yours very truly,

Aram Simovonian
Lawyer

E PROFESSICHIAL CORMIHATION

20 Caldari Road, Unit #2

Vaughan, ON LAK 4N8

E: aram.simovonian@scalzilaw.com
P: 647.677.8009 (direct)

F: 416.548.7969

Confidentiality Notice:

The contents of this email message and any attachments ate Intended solely for the addressee(s) and may contain confidential and/or privileged Information and may be legally protected
from disclosure. If you are not the intended reclplent of this message or their agent, or If thls message has been addressed to you In error, please immediately alert the sender by reply
emall and then delete this message and any attachments. If you are not the intended reciplent, you are hereby notifled that any use, dissemination, copying or storage of thls message or

its attachments Is strictly prohibited.
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From:
Sent:
To:

Cc:
Subject:

L CAUTION = EXTERNALE-MAIL £ Do not click links or open attachments ‘unless you récognize the sender:

Hi, Jeremy:

aram.simovonian@scalzilaw.com

November 28, 2022 2:10 PM

Jeremy Nemers; lan Aversa

‘Gary Caplan'; cscalzi@scalzilaw.com

RE: Priority Issue re Eagle Valley / Ontario Securities Commission v. Go-To Developments
Holdings Inc,, et al. - Court File No, CV-21-00673521-00CL

Apologies ~ the intention was not to fund any improvement as it is contrary to our client’s policy. Even still, a building mortgage
registered prior to the time the first lien arose has priority over the lien unless that lien was preserved or perfected at the time
of a subsequent advance or unless the mortgagee had received written notice of the lien.

In this case, it is our client’s position that the funds were not advanced to fund an improvement and in addition, and in light of
the timing of advances, registration, and the time in which the liens arose, our client would still take priority over the lien
holders as their mortgage was registered prior to the first lien arising.

Thank you,

Aram Simovonian
Lawyer

E PROFESSIGMAL CORPORATON

20 Caldari Road, Unit #2
Vaughan, ON L4K 4N8

E: aram.simovonian@scalzilaw.com

P: 647.677.8009 (direct)
F: 416.548.7969

Confidentiality Notice:

The contents of this email message and any attachments are Intended solely for the addressee(s) and may contain confldential and/or privileged information and may be legally protected
from disclosure. If you are not the intended reclpient of this message or their agent, or If this message has been addressed to you in error, please Inmediately alert the sender by reply
emall and then delete this message and any attachments. If you are not the Intended reciplent, you are hereby notifled that any use, dissemination, copying or storage of this message or

its attachments Is strictly prohibited.

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: November 28, 2022 1:58 PM

To: aram.simovonian@scalzilaw.com; lan Aversa <iaversa@airdberlis.com>

Cc: 'Gary Caplan' <GCaplan@mcr.law>; cscalzi@scalzilaw.com

Subject: RE: Priority Issue re Eagle Valley / Ontario Securities Commission v, Go-To Developments Holdings Inc., et al. - Court

File No. CV-21-00673521-00CL

Hi Aram,

We replied to you, which is reattached for convenience,
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We look forward to hearing back from you with your response.
Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E [nemers@airdberlis.com

This smaft is inlended only for the individual or entity named in the massage. Plaase lel us kriow if you have received this email in error.
If you did receive thls emall in error, the informalion In Ihls emall may be confidenlial and must not be disclosed lo anyone,

From: aram.simovonian@scalzilaw.com <aram.simovonian@scalzilaw.com> -
Sent: November 28, 2022 1:53 PM '
To: Jeremy Nemers <jnemers@airdberlis.com>; lan Aversa <javersa@airdberlis.com>

Cc: 'Gary Caplan' <GCaplan@mcr.law>

Subject: RE: Priority Issue re Eagle Valley / Ontario Securities Commission v. Go-To Developments Holdings Inc., et al, - Court
File No. CV-21-00673521-00CL

s EECAUTION 2 EXTERNAL E-MAIL S Dornot click links ‘or:open attachments unless you recognize the sender."

Hi, Jeremy:
I'm following up on this matter.
May we please hear from you?

Thank you,

Aram Simovonian
Lawyer

JCALZ

nadie PROFESSICHIAL CORPORATICM
20 Caldari Road, Unit #2
Vaughan, ON L4K 4N8
E: aram.simovonian@scalzilaw.com
P: 647.677.8009 (direct)
F: 416.548,7969

Confidentlality Notice:

The contents of this email message and any attachments are Intended solely for the addressee(s) and may contain confidentiat and/or privileged information and may be legally protected
from disclosure. If you are not the intended reclplent of this message or thelr agent, or If this message has been addressed to you in error, please immediately alert the sender by reply
emall and then delete this message and any attachments. If you are not the intended reclplent, you are hereby notifled that any use, dissemination, copying or storage of this message or

Its attachments Is strictly prohibited.

From: aram.simovonian@scalzilaw.com <aram.simovonian@scalzilaw.com>

Sent: November 24, 2022 4:31 PM

To: 'Jeremy Nemers' <jnemers@airdberlis.com>; 'lan Aversa' <javersa@airdberlis.com>

Cc: 'Gary Caplan' <GCaplan@mer.law>

Subject: RE: Priority Issue re Eagle Valley / Ontario Securities Commission v. Go-To Developments Holdings Inc,, et al. - Court

File No. CV-21-00673521-00CL
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Hello, Jeremy:

We have consulted with our client. The intention of the mortgagee was hot to fund an improvement. Our client is not in the
business of construction lending.

In our respectful view, the provision of the Construction Act that you cited does not apply. The funds were fully advanced to the
debtor and there was no intention to fund an improvement.

We continue in our position that our client’s mortgage has priority over any lien claimant and we should now address how this
can be resolved, or litigated,

Thank you,

Aram Simovonian
Lawyer

E (HROFESSKISAL CORPCRATN

20 Caldari Road, Unit #2

Vaughan, ON L4K 4N8

E: aram.simovonian@scalzilaw.com
P:647.677.8009 (direct)
F:416.548.7969

Confidentiality Notice:

The contents of this emall message and any attachments are intended solely for the addressee{s) and may contaln confidentlal and/or privileged Information and may be legally protected
from disclosure, If you are not the Intended recipient of this message or thelr agent, or if this message has been addressed to you In error, please Immedlately alert the sender by reply
emalf and then delete this message and any attachments. If you are not the Intended reclplent, you are hereby notifled that any use, dissemination, copying or storage of this message or

its attachments Is strictly prohibited.

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: November 21, 2022 6:06 PM

To: aram.simovonian@scalzilaw.com; lan Aversa <iaversa@airdberlis.com>

Cc: 'Gary Caplan' <GCaplan@mecr.law>; cscalzi@scalzilaw.com

Subject: RE: Priority Issue re Eagle Valley / Ontario Securities Commission v. Go-To Developments Holdings Inc., et al. - Court
File No. CV-21-00673521-00CL '

Thanks for your email Aram (and the attachment}, which we will consider with our client.

In order for us to consider your email, can you please explain and provide the legal authority for your belief that your clients
have priority over any claim for lien? It appears that you are basing your conclusion on the timing of the mortgage advances
versus the liens, but section 78(2) of the Construction Act (Ontario) states that:

Where a mortgagee takes a mortgage with the intention to secure the financing of an improvement,
the liens arising from the improvement have priority over that mortgage, and any mortgage taken
out to repay that mortgage, to the extent of any deficiency in the holdbacks required to be retained
by the owner under Part IV, irrespective of when that mortgage, or the mortgage taken out to
repay it, is registered [emphasis added].

We understand from your clients’ term sheet that the purpose of their initial mortgage was to “provide funding for the
refinance relating to the [Eagle Valley] Real Property secured by a second (2nd) mortgage,” which second mortgage was then
held in favour of Murray Maltz Professional Corporation. As both your clients’ mortgage and Mr. Maltz's mortgage arose after
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the property had already been acquired, these mortgages appear to have been intended for improvement purposes and would
therefore be caught by the statutory provision referenced above.

To the extent you have any authority explaining why the above-referenced provision would not apply, we would ask that ybu
please provide us with same so that we can provide a meaningful response to your email below,

Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is intended only for the individual or enlily named In the message. Please let us know if you have recelved this emall in error.
I you did receive this emall In arror, lhe Informalion in this emall may be confidential and must not be disclosed to anyone.

From: aram.simovoniah@scalzilaw.com <aram.simovonian@scalzilaw.com>
Sent: November 21, 2022 11:29 AM
To: Jleremy Nemers <[nemers@airdberlis.com>; lan Aversa <iaversa@airdberlis.com>

Cc: 'Gary Caplan' <GCaplan@mcr.law>
Subject: Priority Issue re Eagle Valley / Ontario Securities Commission v. Go-To Developments Holdings Inc., et al. - Court File

No. CV-21-00673521-00CL

#:CAUTION i EXTERNAL E:MAIL'= Do not ¢lick links ‘'or-open attachments uniess'you fecognize the sender. i

Hi, leremy:

This communication is further to our virtual meeting of October 19, 2022 and our communications between November 1 and 7,
2022.

We have gone to our client to secure confirmation of the dates of advances under the mortgages. The attached chart and Tabs
sets out the information.

Summarizing, it our opinion that all funds advanced pursuant to the mortgages were made prior to any work or services
performed by any of the “lien claimants”. In our view, our client has priority over any claim for lien.

We now wish to have the issue of priority determined by the Receiver and the Court.

We would appreciate your thoughts on timetabling. On behalf of our clients, we now make demand for the payment of
$916,196.24 which represents the holdback of funds in respect of alleged lien claims.

May we hear from you?

Yours very truly,

Aram Simovonian
Lawyer

E PROFESSIGMAL CORPOIMGTIN

20 Caldari Road, Unit #2

Vaughan, ON L4K 4N8

E: aram.simovonian@scalzilaw.com
P: 647.677.8009 (direct)
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F: 416.548.7969

Confidentiality Notice:

The contents of thls emall message and any attachments are Intended solely for the addressee{s) and may contain confidentlal and/or privileged Information and may be legally protected
from disclosure. If you are not the Intended reclplent of thls message or thelr agent, or if this message has been addressed to you in error, please immedIately alert the sender by reply
emall and then delete this message and any attachments. If you are not the Intended reciplent, you are hereby notified that any use, disseminatlon, copying or storage of thls message or
Its attachments Is strictly prohlbited.
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Jeremy Nemers

From: aram.simovonian@scalzilaw,com

Sent: December 16, 2022 11:11 AM

To: Jeremy Nemers

Cc: GCaplan@mecr.law; lan Aversa; Danielle Muise
Subject: RE: Eagle Valley Priority Recommendations

:XTERNAL E-MAIL'- Do'not click links or open attachments Uinless you recognize the sender. 5.0 -

Hi, Jeremy:
We had a difficult conversation with out client this morning.
In the end of it, we have instruction to accept the Receiver’s below proposal on the condition that all lien claimant’s agree,

Could | please ask you to provide us with the precise sums that will be distributed? Perhaps this may be forthcoming in the
Recelver’s report of January 2023.

Thank you kindly,

Aram Simovoniah
Lawyer

E PROFESSIIMAL CORPOIRNTTN

20 Caldari Road, Unit #2

Vaughan, ON L4K 4N8

E: aram.simovonian@scalzilaw.com
P: 647.677.8009 (direct)

F: 416.548.7969

Confidentiality Notice:

The contents of this email message and any attachments are Intended solely for the addressee(s) and may contain confidentlal and/or privileged Information and may be legally protected
from disclosure. If you are not the Intended reciplent of this message or their agent, or If this message has been addressed to you In error, please Immedlately alert the sender by reply
emall and then delete thls message and any attachments. If you are not the Intended recipient, you are hereby notifled that any use, dissemination, copying or storage of this message or

Its attachments Is strictly prohibited.

From: Jeremy Nemers <jnemers@airdberlis.com>
Sent: December 15, 2022 8:00 AM

To: Aram Simovonian <aram.simovonian@scalzitaw.com>
Cc: cscalzi@scalzilaw.com; GCaplan@mcr.law; lan Aversa <iaversa@airdberlis.com>; Danielle Muise <dmuise @airdberlis.com>

Subject: Eagle Valley Priority Recommendations

Hi Aram,

As you know, the Receiver is currently holding the Eagle Valley Construction Lien Holdback 0f $916,196.24 pursuant to Her
Honour’s Order dated August 22, 2022.
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We understand from your previous emails that your clients wish to have the priority entitlement to these funds determined by
the Receiver or the Court, and that your clients believe they are entitled to the totality of the Eagle Valley Construction Lien
Holdback on the basis of the timing of your clients’ mortgage advances.

We have highlighted for you section 78(2) of the Construction Act (Ontario), which removes the timing of mortgage advances
from the analysis when the mortgagee’s intention was to secure the financing of an improvement (as understocd broadly under
the Act). You have advised us that your clients did not intend to fund an improvement, but have not advised how the funds
were intended to be used.

Given that the property was vacant land that had already been purchased, and given that development of such land was the ;
sole business of the applicable Receivership Respondents, it appears to the Receiver (absent additional information) that there
was no other use of the funds other than for the purpose of funding improvements. ,

That being said, the Receiver also intends to recommend to the Court that, of the Eagle Valley Construction Lien Holdback of
$916,196.24, the construction lien claimants should only be entitled to a priority over your clients’ mortgage in the approximate
aggregate amount of between $72,000 and $100,000, broken down as follows:
o HC Matcon - $25,901.58 {being slightly less than 10% of the $270,772 associated with this stakeholder in the Receiver’s
Fifth Report);
o HK United - 543,194.07 (being 10% of the $431,940.65 associated with this stakeholder in the Receiver’s Fifth Report);
and
¢ Soil-Mat - between $3,024.43 and $30,244.34 (being the range of 10% to 100% of the $30,244.34 associated with this
stakeholder in the Receiver’s Fifth Report).

(The range for Soil-Mat is because of an ambiguity in its materials regarding whether its agreement was with the owner directly
or with the construction manager, which the Receiver is investigating, and if the latter, because the value of the improvements
provided by the construction manager exceeded $302,443, entitling Soil-Mat to the higher amount.)

Please let us know if you have any guestions regarding the above and/or wish to discuss. Absent any new relevant information
coming to the Receiver’s attention in the next few days, the Receiver intends to advise the three lien claimants of the Receiver’s
above priority recommendations, and that it intends to recommend a distribution to your clients net of a holdback of
$99,339,99 (being the sum of the above priority amounts for HC Matcon, HK United and the high-end of Soil-Mat), which
holdback amount would then either be distributed pursuant to a consensual resolution amongst the parties or pursuant to an

Order of the Court.

Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is inlended only for the individual or entity named in the message. Please lel us know if you have received this email in error.
if you did receive this email n error, the information in this email may be confidenlial and must nol be disclosed lo anyone.
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Jeremy Nemers

From: Jeremy Nemers

Sent: December 19, 2022 12:23 PM

To: Anthony J. Gabriele; Varoujan Arman; schmuckd @simpsonwigle.com
Cc ' lan Aversa; cscalzi@scalzilaw.com; Aram Simovonian; gcaplan@mcr.law
Subject: Eagle Valley Construction Lien Holdback

Counsel,

We are writing to you in your respective capacities as counsel for HC Matcon, HK United and Soil-Mat, in the receivership
proceedings of Go-To Developments Holdings Inc., et al. As you know, we are counsel to KSV Restructuring Inc., in its capacity
as the Court-appointed receiver and manager in these proceedings (in such capacity, the “Receiver”).

As you know, the Receiver is currently holding the Eagle Valley Construction Lien Holdback of $916,196.24 pursuant to Her
Honour's Order dated August 22, 2022.

We are writing to advise you that the Receiver has reviewed your respective clients’ lien claims, and, based on the information
presently available to the Receiver, intends to recommend to the Court that your clients receive the following funds from the
Eagle Valley Construction Lien Holdback in priority to Imperio (being the second mortgagee that was registered on title to the
Eagle Valley Real Property immediately prior to its Court-approved sale):

e HC Matcon - $25,901.58 (being the totality of the priority amount claimed by this stakeholder);

o HK United - $43,194.07 (being 10% of the $431,940.65 associated with this stakeholder in the Receiver’s Fifth Report);
and

e Soil-Mat - between $3,024.43 and $30,244.34 (being the range of 10% to 100% of the $30,244.34 associated with this
stakeholder in the Receiver’s Fifth Report). The range for Soil-Mat is because of an ambiguity at paragraph 7 of its

- statement of claim regarding whether its agreement was with the owner directly or with the construction manager. If

the agreement were with the construction manager, and because the value of the improvements provided by the
construction manager exceeded $302,443, this would entitle Soil-Mat to $30,244.34, Soil-Mat should provide any
documentary support to the Receiver for the proposition that Soil-Mat contracted with the construction manager
instead of directly with the owner. If the Receiver is satisfied with this support, the Receiver will accept Soil Mat’s
priority claim at the higher amount. If it is not, the Receiver will accept Soil Mat’s priority claim at the lower amount.

The Receiver also intends to recommend to the Court that the balance of the Eagle Valley Construction Lien Holdback (i.e., after
deducting the aforementioned amounts) be distributed to Imperio.

The Receiver understands that Imperio believes it is entitled to the totality of the Eagle Valley Construction Lien
Holdback. Nonetheless, the Receiver also understands from Imperio’s counsel that Imperio will accept the above
recommendations of the Receiver, but only if HC Matcon, HK United and Soil-Mat also agree.

Please let us know if you have any questions regarding the above and/or wish to discuss. We would ask that Soil-Mat’s counsel
please provide any documentary support for the proposition that Soil-Mat contracted with the construction manager instead of
directly with the owner. Absent any new relevant information coming to the Receiver’s attention in the next few days, the
Receiver intends to bring a motion to Court in the new year to recommend the aforementioned distributions (including the
treatment of Soil-Mat'’s claim as stated above).

Thanks,

Jeremy Nemers

T 416.865.7724
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F 416.863.1515
E jnemers@airdberlis.com

Aird & Berlis LLP | Lawyers
Brookfield Place, 181 Bay Street, Suite 1800

Toronto, Canada MS5J 279 [ alrdberlis.com

AIRD BERLIS l

This email is inlended only for the indlividual or enlity named in the message. Please lel us know If you have received this smail in error.
If you dld raceive thls emall In error, the informalion In this email may be confidential and must not be disclosed to anyone.
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Jeremy Nemers

From: Jeremy Nemers

Sent: December 19, 2022 4:35 PM

To: schmuckd@simpsonwigle.com

Subject: RE: Eagle Valley Construction Lien Holdback
Attachments: Eagle Valley - Soil Mat(49264066.1).pdf

As discussed.

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is inlended only for the individual or enlily named in lhe message. Please let us know if you have received this email in error,
If you did receive this email in error, the informalion in this email may be confidantial and musl not be disclosed to anyone.

From: Derek A, Schmuck <SchmuckD@simpsonwigle.com>
Sent: December 19, 2022 4:29 PM

To: Jeremy Nemers <jnemers@airdberlis.com>

Subject: RE: Eagle Valley Construction Lien Holdback

S CAUTION = EXTERNALEXMAIL ¢ Do not click links:or open attachmants unless you recognize the sender. -

Jeremy

| don’t know where the alleged confusion comes from regarding Soil Mat's claim.
Para 7 of the SOC states Capital hired Soil Mat. So did the claim for lien.

So did Para 1(m) of the SOC.

Please call to discuss.

Derek A. Schmuck
Partner

SimpsonWigle

LAW en

Phone: 905-528-8411 ext 353

Fax: 905-528-9008

Direct line: 905-777-2394

E-mail; Schmuckd@simpsonwigle.com
Website: http://www.simpsonwigle.com

From: Jeremy Nemers <jnemers@airdberlis.com>
Sent: December 19, 2022 12:23 PM
To: Anthony J. Gabriele <gabrlele@paveylaw.com>; Varoujan Arman <varman@blaney.com>; Derek A. Schmuck

<SchmuckD@simpsonwigle.com>

1
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Cc: lan Aversa <javersa@airdberlis.com>; cscalzi@scalzilaw.com; Aram Simovoniah <aram.simovonian@scalzilaw.com>;
gcaplan@mcr.law
Subject: Eagle Valley Construction Lien Holdback

Counsel,

We are writing to you in your respective capacities as counsel for HC Matcon, HK United and Soil-Mat, in the receivership
proceedings of Go-To Developments Holdings Inc., et al. As you know, we are counsel to KSV Restructuring Inc., in its capacity
as the Court-appointed receiver and manager in these proceedings (in such capacity, the “Receiver”),

As you know, the Receiver is currently holding the Eagle Valley Construction Lien Holdback of $916,196.24 pursuant to Her
Honour's Order dated August 22, 2022.

We are writing to advise you that the Receiver has reviewed your respective clients’ lien claims, and, based on the information
presently available to the Receiver, intends to recommend to the Court that your clients receive the following funds from the
Eagle Valley Construction Lien Holdback in priority to Imperio (being the second mortgagee that was registered on title to the
Eagle Valley Real Property immediately prior to its Court-approved sale);

¢ HC Matcon - $25,901.58 {being the totality of the priority amount claimed by this stakeholder);

o HK United - $43,194.07 (being 10% of the $431,940.65 associated with this stakeholder in the Receiver’s Fifth Report);
and

¢ Soil-Mat - between $3,024.43 and $30,244.34 (being the range of 10% to 100% of the $30,244.34 associated with this
stakeholder in the Receiver's Fifth Repart). The range for Soil-Mat is because of an ambiguity at paragraph 7 of its
statement of claim regarding whether its agreement was with the owner directly or with the construction manager. If
‘the agreement were with the construction manager, and because the value of the improvements provided by the
construction manager exceeded $302,443, this would entitle Soil-Mat to $30,244.34. Soil-Mat should provide any
documentary support to the Receiver for the proposition that Soil-Mat contracted with the construction manager
instead of directly with the owner. If the Receiver is satisfied with this support, the Receiver will accept Soil Mat’s
priority claim at the higher amount. If it is not, the Receiver will accept Soil Mat’s priority claim at the lower amount.

The Receiver also intends to recommend to the Court that the balance of the Eagle Valley Construction Lien Holdback (i.e., after
deducting the aforementioned amounts) be distributed to Imperio.

The Receiver understands that Imperio believes it is entitled to the totality of the Eagle Valley Construction Lien
Holdback. Nonetheless, the Receiver also understands from Imperio’s counsel that Imperio will accept the above
recommendations of the Receiver, but only if HC Matcon, HK United and Soil-Mat also agree.

Please let us know if you have any questions regarding the above and/or wish to discuss. We would ask that Soil-Mat’s counsel
please provide any documentary support for the proposition that Soil-Mat contracted with the construction manager instead of
directly with the owner. Absent any new relevant information coming to the Receiver’s attention in the next few days, the
Receiver intends to bring a motion to Court in the new year to recommend the aforementioned distributions (including the

treatment of Soil-Mat’s claim as stated above).

Thanks,

Jeremy Nemers

T 416.865.7724
F 416.863.1515
E jnemers@airdberlis.com

Aird & Berlis LLP | Lawyers
Brookfield Place, 181 Bay Street, Suite 1800

Toronto, Canada M5J 2T9 | airdberlis.com



205

This email Is inlended only for Lhe indlvidual or entity narned in the massage. Please lel us know if you have recsived this email in error.
It you did recelve Lhis emall In arror, lhe Informalion In this emall may be confidential and must not be disclosed lo anyona.
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SimpsonWigle

[ AW

1 Hunter Streat East, Sulte 200 D.A. Schmuck
Hamilton, Ontarlo L8N 3W1 Tel: 905-528-8411 Ext. 353
P.0. Box 990, Hamilton, Ontarlo L8N 3R1 E-mall: schmyckd@sim psonwigle.com

Tel: 905-528-8411 Fax: 905-528-9008
www simpsonwigle.com

May 4, 2022

SENT BY REGULAR MAIL & EMAIL TO (jwong@ksvadyvisory.com)

KSV Restructuring Inc.

150 King Street West

Suite 2308

Toronto, ON M5H 1J9

Attention: Mr. Jordan Wong

Dear Mr. Wong:

Re: Soil-Mat Engineers & Consultants Ltd. and Go-To Niagara Falls

Please find enclosed the Proof of Claim of Soil-Mat Engineers & Consultants Ltd.

Yours very truly,

SimpsonWigle LAW LLP

Derek A. Schmuck

DAS/ss

Enclosures
P.D. MILNE [RETIRED} L.W. MATTHEWS (RETIRED) J.N. ROSENBLATT J,C, BROWN D.J.H. JACKSON H.). CHARLEBO{S"
.M. WIGLE T. BULLOCK D.A. SCHMUCK** 1.C. MONACO* 8.). FOREMAN K.l. OSBORNE
R.A. FISHER* P.A, RAMACIERI** 8.C. LANGLOTZ C.A. OLSIAK 5.A. LEE* H.A, HAMDANI*
E. SAVAS** G, LIMBERIS* C.D.NEIL G. NALSOK M. DURDAM B. SARSH*
A.M. STONE C.L. DILTS B.2. MIRZA D.R. LILKO R.M. WALLIK E.J.HARRINGTON
K.R. MITCHELL S.A. REGO 0.7, HALL S, SALIOOKI R. TAYLOR
*professional Corporation  ** Member of the Ontarlo and New York Bar  * Certified Spaclalist in Construction law ' Counsel

Burlington Office: 1006 Skyvlew Drive, Sulte 103, Burlington, Ontario L7P V1 Tel: 905-639-1052 Fax: 905-528-9008
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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 1I INC.
(“GO-TO MAJOR MACKENZIE I1 CO.”);

GO-TO MAJOR MACKENZIE SOUTH BLOCK I LP
(“GO-TO MAJOR MACKENZIE II LP”),

GO-TO NJAGARA 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:

. i1-Mat Engi & C ltants Ltd.
1. Full Legal Name of Claimant: Sol 2 ngineers onsu-tants

2. Full Mailing Address of the Claimant (the original Claimant and not the Assignee):
130 Lancing Drive, Hamilton, ON L8W 3Al

3. Telephone number: 905-318-7440

' Lsh il-mat,
4. E-mail address; > aw@soil-mat.ca

3. Facsimile number:

6. Attention (Contact Person): Ian Shaw
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10.

11.

12,

13.

-

Has the Claim been sold or assigned by the Claimant to another party [check (v') one]?

Yes: No: X

PARTICULARS OF ASSIGNEE(S) (IF ANSWER TO QUESTION 7 IS YES):

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)

Full Mailing Address of Assignee(s):

Telephone number of Assignee(s):

E-mail address:

Facsimile number:

Attention (Contact Person):

PROOF OF CLAIM:

I Derek A. Schmuck

[name of Claimant or Representative of the Claimant],

of City of Hamilton, Ontario do hereby certify that:

[City and Province]

(@)  I[check (V') one]

(]  am the Claimant; OR

[#] am the lawyer (state position or title) of the Claimant;

(b) I have knowledge of all the circumstances connected with the Claim refetred to

below;
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(c)

o

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 (v') and complete one]
Creditor Claim, in the amount of CDN$ 30,244.34

(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 (v") 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 1I Co.;
Go-To Major Mackenzie 11 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;
Go-To Niagara Falls Eagle Valley Inc.;
Go-To Niagara Falls Eagle Valley LP;

>0 dHEH0OUOOgoooood -
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—oa

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.

oo oon

(i) IF THE CLAIM IS A CREDITOR CLAIM ONLY, ITS NATURE IS
[check (¥') one and complete appropriate category]

Xl A secured claim of § 30,244.34 (please state principal
amount only ~ the Receiver will calculate any interest owing).

That in respect of this secured debt, 1 hold security valued at $30, 244 . 34 _
particulars of which are as follows: Via & perfected Construction Lien.

(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.)

O] An unsecured claim of § (please state
principal amount only).

That in respect of this unsecured debt, I do not hold any security and [check
(V') appropriate description]
] Regarding the amount of $ , [ do not claim a right
to a priority.
[] Regarding the amount of $ , 1 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.)

* See attached Statement of Claim
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o

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: iwong@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 Hamilton this 2 day of May ,2022.

Signature of Claimant



213

Electronically flled / Déposé par voie électronique : 01-Mar-2022 Court File No./N° du dossier du greffe: CV-22-00013857-0000
AFRH AR R AR UP L RNLMER S 5 g lustice
pursuant to rule 26.02(a) SCHEDULE "A"

Digitally signed by Aline Beaulieu
. . DN: c=ca, st=on, o=Governmenl of Onlarlo,
Al | n e B ea u l Ie u ou=People, serlaiNumber=D5AP373270,
cn=Aline Beaulley
Date: 2022,03.01 14:11:28 -05'00'

Registrar
Court File No. CV-22-00013857-0000
ONTARIO
SUPERIOR COURT OF JUSTICE
IN THE MATTER OF the Construction Act, R.S.0. 1980, ¢. C.30
BETWEEN:
(Court Seal)

SOIL-MAT ENGINEERS & CONSULTANTS LTD.

Plaintiff
and
CAPITAL BUILD CONSTRUCTION MANAGEMENT CORP.,
GO-TO NIAGARA FALLS EAGLE VALLEY INC.
and GO-TO NIAGARA FALLS EAGLE VALLEY LP
Defendants

FRESH AS AMENDED STATEMENT OF CLAIM

TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
Plaintiff. The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting
for you must prepare a Statement of Defence in Form 18A prescribed by the Rules of
Civil Procedure, serve it on the Plaintiff's lawyer or, where the Plaintiff does not have a
lawyer, serve it on the Plaintiff, and file it, with proof of service in this court office, WITHIN
TWENTY DAYS after this Statement of Claim is served on you, if you are served in
Ontario.
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2.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL
FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.

IF YOU PAY THE PLAINTIFF'S CLAIM, and $1,500.00 for costs, within the time
for serving and filing your Statement of Defence you may move to have this proceeding
dismissed by the Court. If you believe the amount claimed for costs is excessive, you
may pay the Plaintiff's claim and $400 for costs and have the costs assessed by the Court.

Date  February 7, 2022 Issued by
' Local Registrar

Address of 102 East Main Street
court office;  Welland, Ontario
L3B 3W6

TO: Capital Build Construction Management Corp.
280 Applewood Crescent
Concord, Ontario
L4K 4B4

AND TO:  Go-To Niagara Falls Eagle Valley Inc.
and Go-To Niagara Falls Eagle Valley LP
c/o Aird & Berlis
Attn: Tamie Dolny (tdoliny@airdberlis.com)
Brookefield Place
181 Bay Street, Suite 1800
Toronto, Ontario
M5J 2T9




215

Electronicatly filed / Déposé par voie dlectronique : 01-Mar-2022 Court File No./N° du dossier du greffe: CV-22-00013857-0000
Welland Superior Court of Justice / Cour supérleure de justica

3-

CLAIM

1. The Plaintiff claims:
(a)  payment of the sum of $30,244.,34;

(0 being the balance due under the contract, as damages for breach of

contract or, in the alternative;

(i) as restitution to the Plaintiff for the reasonable value of work and
services supplied by the Plaintiff to the Defendants for which they
have had the benefit, to the detriment of the Plaintiff, on the basis of

quantum meruit, implied contract or restitution;

(b)  prejudgment interest on the sums awarded in accordance with the
agreement between the Plaintiff and the Defendants, Go-To Niagara Falls
Eagle Valley Inc and Go-To Niagara Falls Eagle Valley LP, at the rate of

24% per annum;

(c) in the alternative, prejudgment interest on all sums awarded, pursuant to
the provisions of the Courts of Justice Act, R.S.0. 1990, chapter C. 43, as

amended;

(d)  post judgment interest on the said sum in accordance with the agreement
between the Plaintiff and the Defendant, Go-To Niagara Falls Eagle Valley

Inc and Go-To Niagara Falls Eagle Valley LP, at the rate of 24% per annum;
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4-
(&) in the alternative, post judgment interest on all sums awarded pursuant to

the provisions of the Courts of Justice Act,

U] a declaration that the Plaintiff is entitled to a lien upon the interest of the
statutory owners for the price of the services and materials supplied by

the Plaintiff;

(9) adeclaration that the Defendants were at all materials times owners of the
lands and premises hereinafter set out in accordance with Section 1 of the
Construction Act insofar as they each had an interest is. subject lands
hereinafter described as registered owner and contractor respectively and
upoh whose credit, or upon whose behalf or with whose privity or consent,
or for whose benefit the improvement to the subject premises was made
with the Plaintiff's work and services at the expense of and to the detriment

of the Plaintiff;
(h)  its costs of this action on a substantial indemnity basis, including H.S.T;

(i) in default of payment, an order that the estate and interest of the Defendants
in the lands and premises referred to in Schedule “A” attached hereto (the
“‘lands”) be sold and that the proceeds be applied toward payment of the

Plaintiff's claims in accordance with the provisions of the Construction Act,

G an Order consolidating this action with all other actions brought to perfect a

construction lien arising from the subject improvement;
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(k)

-5-
that all accounts be taken, all inquiries be made, all directions be given and

all other things necessary to dispose of the action be done;

such further and other relief as this Honourable Court consider just and

proper; and

by way of personal judgment against the Defendants, Go-To Niagara Falls

Eagle Valley Inc and Go-To Niagara Falls Eagle Valley LP:
(i) payment of the sum of $30,244 .34,

(i) prejudgment interest on the said sum in accordance with the

agreement between the Plaintiff and the said Defendant;

(iiy  in the alternative, prejudgment interest on the said sum pursuant to

the provisions of the Courts of Justice Act;

(iv)  post judgment interest on the said sum in accordance with the

agreement between the Plaintiff and the said Defendant;

(v) in the alternative, post judgment interest on the said sum pursuant to

the provisions of the Courts of Justice Act,

(vi) its costs of this action on a substantial indemnity basis including

H.S.T.; and

(viiy  such further and other relief as this Honourable Court considers just

and proper.
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6-
2, The Plaintiff, Soil-Mat Engineers & Consultants Ltd. (“Soil-Mat") is a corporation

incorporated pursuant to the laws of the Province of Ontario.

3. The Defendant, Capital Build Construction Management Corp. (“Capital”) is a

corporation incorporated pursuant to the laws of the Province of Ontario.

4. The Defendants, Go-To Niagara Falls Eagle Valley Inc. and Go-To Niagara Falls
Eagle Valley LP (collectively “Go-To Niagara”), were, at all material times, the registered
owners of the lands and an “owner” within the meaning of the Act. Pursuant to an Order
dated December 10, 2021, KSV Restructuring Inc. (“KSV") was appointed as receiver
and manager of, inter alia, the assets and properties of Go-To Niagara, including the

subject lands.

5. The construction project at the lands was an improvement as defined by the

Construction Act (“Act"). The project was known as the Claret Condominiums Project.
8. Go-To Niagara hired Capital to act as a general contractor for the improvement.

7. Go-To Niagara or Capital Build hired Soil-Mat to supply geotechnical
investigations, testing and consultations as well as construction quality control, material
testing for earthworks and foundation construction along with related services and

materials to the lands.

8. The Plaintiff was hired to provide miscellaneous services as requested from time

to time. The total value of the services provided to date is $30,244.34, including H.S.T.
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9. A term of the agreement was that invoices would be rendered periodically and paid

within 30 days, failing which interest would accrue at 24% per annum,

10. No Defendant has paid Soil-Mat for its services rendered and, therefore,

$30,244.34 is owing to Soil-Mat.

11.  Inthe alternative, to the extent that Soil-Mat supplied its work and services for use
on the property and to enhance the interest of the owners in the property, the reasonable
value of its work and services is $30,244.34 including H.S.T., which was supplied to

enhance the interest of the owners in the subject property.

12.  Soil-Mat claims in the alternative on the basis of guantum meruit, implied contract

or unjust enrichment.

13. By reason of the supply of services and materials as aforesaid, Soil-Mat is entitled
to a lien upon the interest of the Defendants in the lands for the balance owing together

with interest and the costs of this action.

14,  On or about the 25th day of January, 2022, Soil-Mat caused to be registered a
Construction Lien, in the proper Land Registry Office as Instrument No. SN710239. A

true copy of the Construction Lien is attached hereto as Schedule “A”.
15, By registering the aforesaid lien, Soil-Mat properly preserved the claim for lien.
16.  The Defendants, Go-To Niagara, were at all material times:

(a)  Registered or beneficial owners of the property as defined in the Act;
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(b) A person having interest in the property; and

(c)  Atwhose request and upon whose credit or on whose behalf or with whose

privity or consent or for whose direct benefit, the improvement was made.

17.  Soil-Mat alleges that the Defendants were each a "payer” within the meaning of
the Act and, therefore, obligated to retain a holdback equal to the price of all services or
materials as they were supplied to the improvement, until all liens that may be claimed

against the holdback had expired or were satisfied, discharged or vacated.

18.  The Defendants failed to do so. As a result, Soil-Mat has not been paid the amount

owing to it.

19.  The Defendants also failed to retain the finishing holdback and the notice holdback

in amounts sufficient to satisfy the liens, as a result, Soil-Mat has suffered damages.

20.  Soil-Mat further states that the statutory liability of the Defendants as owners and
payers under the Act is equal to or exceeds the sum of $30,244.34 together with interest

thereon pursuant to the provisions of the Act and, in particular, sections 23 and 44 thereof.

February 7, 2022 SimpsonWigle LAW LLP
1 Hunter Street East, Suite 200
Hamilton, Ontario L8N 3WA1

Derek A. Schmuck (LSO# 24551U)
Email: SchmuckD@simpsonwigle.com
Cameron D. Neil (LSO# 493830)
Email: NellC@simpsonwigle.com

Tel: 905-528-8411

Fax. 905-528-9008

Lawyets for the Plaintiff
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The applicant(s) heraby applies to the Land Reglsirar. yyyymmdd Paget of 1
P’roperties

PIN 64289 - 0559 LT

Description PT TWP LT 16 STAMFORD; PT TWP LT 24 STAMFORD; PT TWP LT 25 STAMFORD;
PT RDAL BTN TWP LT 24 & 25 STAMFORD; PT RDAL BTN TWP LT 16 & 25
STAMFORD; BEING PTS 2,3,4,5,7,8,9 & 10 59R14717; TOGETHER WITH AN
EASEMENT AS IN RO756108; SUBJECT TO AN EASEMENT OVER PTS 7, 8,9 & 10
59R 14717 IN FAVOUR OF PT 1 58R 14717 AS IN SN370529; SUBJECT TO AN
EASEMENT OVER PTS 2,7, 4 & 9 59R14717 IN FAVOUR OF PT 1 53R14717 AS IN
SN370520; TOGETHER WITH AN EASEMENT OVER PT TWP LT 24 STAMFORD
BEING PT 1 ON 59R15044 AS IN SN402290; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

| Consideration I

Consideration $30,244.34

I Clalmant(s) I
Name SOIL-MAT ENGINEERS & CONSULTANTS LTD.
Address for Service c/o Derek A. Schmuck

SimpsonWigle LAW LLP
1 Hunter Street East, Suite 200

Hamilton, Ontario L8N 3W1
I, lan Shaw, am the agent of the llan claimant and have informed myself of the facts stated in the claim for llen and believe them to be

true.
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

Name and Address of Owner See Schedule. Name and address of person to whom lien clalmant supplied services or malerials
CAPITAL BUILD CONSTRUCTION MANAGEMENT CORP., 280 Applewood Crescent, Concord, Ontario, L4K 4B4, Time within which
services or materials were supplled from 2021/02/17 to 2021/12/10 Short description of services or materials that have been supplied
Geotechnical investigation, testing and consultation as well as construction quality control and materiais testing for earthworks and
foundation construction. Contract price or subcontract price $30,244.34 (including H.S.T.) Amount claimed as owing in respect of services
or materials that have been supplied $30,244.34 (Including H.S.T.)

The llen claimant claims a lien against the Interest of every person Identified as an owner of the premises described in sald PIN to this llen
Schedule: Names and Addresses of Owners: GO-TO NIAGARA FALLS EAGLE VALLEY INC., 1287 Cornwall Road, Unit 201, Qakuville,
Ontario, L6J 7T5 and GO-TO NIAGARA FALLS EAGLE VALLEY LP, 1267 Cornwall Road, Unit 301, Oakville, Ontario, L&8J 7T5.

[Signed By

Nicole Margaret Dean 1 Hunter St. E., Suite 200 acting for Signed 2022 01 25
Hamilton Applicant(s)
L8N 3W1

Tel 905-528-8411

Fax 905-528-9008

| have the authority (o sign and register the document on behalf of the Applicant(s).

[ Submitted By

SIMPSON WIGLE LAW LLP 1 Hunter St. E., Suite 200 2022 01 25
Hamllton
L8N 3W1

Tel 905-528-8411

Fax 905-528-9008

|7=ees/T axes/Payment I

Statutory Registration Fee $66.30

Total Paid $66.30

[Fue Number ]

Claimant Cllent Flle Number : MAT81801 DAS/ND
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l__=lnvoice ]

SOIL-MAT ENGINEERS & CONSULTANTS LTD.

www.soll-mat.ca info@soll-mat.ca TF: 800.243.1922

Hamilton: 130 Lancing Drive L8W 3A1 T: 905.318.7440 F:905.318.7455
Miiton: PO Box 40012 Derry Heights PO L9T 7W4 T: 800.243.1922

April 27, 2021
Project No: 301481
Invoice No: 000002104009

Go-To Niagara Falls Eagle Vallay Inc.

1267 Cornwall Rd., Ste 301

Oakyville, ON L8J 7T5

Attention: Mike Smith (mike@capitalbulld.ca)

Supplemental Test Pit Study
Proposed Claret Condos
2334 St. Paul Avenue
Niagara Falls, Ontarlo
Report dated Aptil 8, 2021

For Professional Services Rendered

Fieldwork and Reporting 2,275,00
Grain Size Analyses 520.00
Total $2,795.00 $2,795.00
Taxes (HST#133019380RT0001)
HST 13.00 % of 2,795.00 363.35
Total Taxes $363.35 $363.35
Total this Involce $3,158.35

VA
. /.
Authorized By: '




Invoice
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SOIL-IVMIAT ENGINEERS 8 CONSULTANTS LTD.

www.,soil-mat.ca info®@soli-mat.ca TF: 800.243(1922

Hamilton: 130 Lancing Drive L8W 3A1 T: 905.3

Milton: PO Box 40012 Derry Heights PO L9T 7V\‘4 T: 800.243.1922
L

8.7440 F:905.318.7455

October 31, 2021
Project No: 301481
Invoice No: 000002110068

Go-To Niagara Falls Eagle Valley Inc.
1267 Cornwall Rd., Ste 301
Qakville, ON L8J 7T5

Attention: Mike Smith (mike@capitalbuild.ca)

Construction Quality Control Services & Reliance Letter

Proposed Claret Condos
2334 St, Paul Avenue
Niagara Falls, ON

Professional Services from Auqust 25, 2021 to October 31, 2021

Professional Personnel

Field Techniclan
Senior Techniclan
Project Engineer
Totals

Reliance Letter

Reimbursable Expenses
Mileage - KM

Unit Billing
Grain Size Analyses
Lab Nos. 21-483, 490, 496

Molsture Content Determinations

Standard Proctor Density Test
Lab No, 21-409, 416, 432, 434, 483, 490, 496

Taxes (HST#133019380RT0001)
HST

Authorized

Hours Rate Amount
221.00 54.00 11,934.00
22.75 95,00 2,161.25
1.60 125.00 187.50
245,25 14,282.75
$14,282.75
150.00
$150.00
2,727.60
$2,727.60
3.0 Tests @ 130.00 390.00
147.0 Tests @ 4.75 698.25
7.0 Test @ 130.00 910.00
$1,998.25
13.00 % of 19,158.60 2,490.62
$2,490.62
Total this Invoice $21,649.22

Kyle Richardson

Date:  Nov, 23,2021
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I Invoice

SOIL-MAT ENGINEERS & CONSULTANTS LTD.

www.soll-mat.ca [nfo@soil-mat,ca TF: 800,243,1822

Hamilton: 130 Lancing Drive L8W 3A1 T: 905,318.7440 F: 905.318.7455
Milton; PO Box 40012 Derry Helghts PO L9T 7W4 T: 800.243.1922

December 31, 2021
Project No: 301481.000
Invoice No: 000002112033

Go-To Niagara Falls Eagle Valley Inc.
1267 Cornwall Rd., Ste 301
Oakville, ON L8J 7T5

Attention: Mike Smith (mike@capitalbuild.ca)
Construction Quality Control Services
Proposed Claret Condos

2334 St. Paul Avenue
Niagara Falls, ON

Professional Services from November 1, 2021 to December 31, 2021

Professional Personnel

Hours Rate Amount
Field Technician 22.00 54,00 1,188.00
Senior Technician ' 18.25 95.00 1,733.75
Project Engineer 10.75 125.00 1,343.75
Senior Engineer "~ 1.00 145.00 145.00
Totals 52,00 4,410.50
Total Labor $4,410.50
Reimbursabie Expenses
Mileage - KM 400.80
$400.80
Taxes (HST#133019380RT0001)
HST 13.00 % of 4,811.30 625.47
$625.47
Total this Involce $5,436.77
V7
j /.'./”}—‘
Authorized ’ Date:  Jan. 10, 2022

Kyle Richardson
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Eunice Baltkois
_

From: Jeremy Nemers

Sent: December 19, 2022 8:09 PM

To: Derek A. Schmuck

Cc: lan Aversa; Danielle Muise

Subject: RE: Eagle Valley Construction Lien Holdback
Hi Derek,

Happy to speak with you during the week of December 27. How about December 28 at 11 a.m.? I'll send a calendar invite
with dial-in coordinates if this works for you.

In the interim, hoping you'll be able to make the simple enquiry with your client referenced in my original email. Paragraph
7 of your client’s statement of claim states that “Go-To Niagara or Capital Build hired Soil-Mat ...” Does your client have any
documentary support that it contracted with Capital Build?

Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This emall is intended only for the individual or entity named in the message. Plsase let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberiis.com

This email is intended only for the individual or entity named in the message. Please Ist us know if you have received this email in error.
If you did recelve this email in error, the information in this emait may be confidential and must not be disclosed to anyone.

From: Derek A. Schmuck <SchmuckD @simpsonwigle.com>
Sent: December 19, 2022 1:21 PM

To: Jeremy Nemers <jnemers@airdberlis.com>

Subject: RE: Eagle Valley Construction Lien Holdback

... GAUTION -- EXTERNAL E-MAIL - Do not click links or open attachments unless you recognize the sender..

| have a pretrial tomorrow and with Christmas holidays around the corner, please give me until
the first week in January to provide information on the Soil Mat claim, before you prepare your
motion materials.

Are you available between Dec 27-30 to discuss?

If so, what times and number is best?
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Derek A. Schmuck
Partner

i SimpsonWigle

LAW e

Phone: 905-528-8411 ext 353

Fax: 905-528-9008

Direct line: 905-777-2394

E-mail: Schmuckd@simpsonwigle.com
Website: http://www.simpsonwigle.com

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: December 19, 2022 12:23 PM

To: Anthony J. Gabriele <gabriele@paveylaw.com>; Varoujan Arman <varman@blaney.com>; Derek A. Schmuck
<SchmuckD@simpsonwigle.com>

Cc: lan Aversa <javersa@airdberlis.com>; cscalzi@scalzilaw.com; Aram Simovonian <aram.simovonian@scalzilaw.com>;
gecaplan@mer.law

Subject: Eagle Valley Construction Lien Holdback

Counsel,

We are writing to you in your respective capacities as counsel for HC Matcon, HK United and Soil-Mat, in the receivership
proceedings of Go-To Developments Holdings Inc., et al. As you know, we are counsel to KSV Restructuring Inc,, in its
capacity as the Court-appointed receiver and manager in these proceedings (in such capacity, the “Receiver”).

As you know, the Receiver is currently holding the Eagle Valley Construction Lien Holdback of $916,196.24 pursuant to Her
Honour’s Order dated August 22, 2022.

We are writing to advise you that the Receiver has reviewed your respective clients’ lien claims, and, based on the
information presently available to the Receiver, intends to recommend to the Court that your clients receive the following
funds from the Eagle Valley Construction Lien Holdback in priority to Imperio (being the second mortgagee that was
registered on title to the Eagle Valley Real Property immediately prior to its Court-approved sale):

e HC Matcon - $25,901.58 (being the totality of the priority amount claimed by this stakeholder);

¢ HKUnited - $43,194.07 (being 10% of the $431,940.65 associated with this stakeholder in the Receiver’s Fifth
Report); and

s Soil-Mat - between $3,024.43 and $30,244.34 (being the range of 10% to 100% of the $30,244.34 associated with
this stakeholder in the Receiver’s Fifth Report). The range for Soil-Mat is because of an ambiguity at paragraph 7 of
its statement of claim regarding whether its agreement was with the owner directly or with the construction
manager. If the agreement were with the construction manager, and because the value of the improvements
provided by the construction manager exceeded $302,443, this would entitle Soil-Mat to $30,244.34. Soil-Mat
should provide any documentary support to the Receiver for the proposition that Soil-Mat contracted with the
construction manager instead of directly with the owner. If the Receiver is satisfied with this support, the Receiver
will accept Soil Mat’s priority claim at the higher amount. If it is not, the Receiver will accept Soil Mat’s priority
claim at the lower amount.

The Receiver also intends to recommend to the Court that the balance of the Eagle Valley Construction Lien Holdback (i.e.,
after deducting the aforementioned amounts) be distributed to Imperio.
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The Receiver understands that Imperio believes it is entitled to the totality of the Eagle Valley Construction Lien
Holdback. Nonetheless, the Receiver also understands from Imperio’s counsel that Imperio will accept the above
recommendations of the Receiver, but only if HC Matcon, HK United and Soil-Mat also agree.

Please let us know if you have any questions regarding the above and/or wish to discuss. We would ask that Soil-Mat’s
counsel please provide any documentary support for the proposition that Soil-Mat contracted with the construction
manager instead of directly with the owner. Absent any new relevant information coming to the Receiver’s attention in the
next few days, the Receiver intends to bring a motion to Court in the new year to recommend the aforementioned
distributions (including the treatment of Soil-Mat’s claim as stated above).

Thanks,

Jeremy Nemers

T 416.865.7724
F 416.863.1515
£ jnemers@airdberlis.com

Aird & Berlis LL.P | Lawyers
Brookfield Place, 181 Bay Street, Suite 1800

Toronto, Canada M5J 2T9 | airdberlis.com

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in arror.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.
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Jeremy Nemers

From; Jeremy Nemers

Sent: December 19, 2022 8:39 PM

To: ‘Anthony J. Gabriele'

Cc: lan Aversa

Subject: RE: Eagle Valley Construction Lien Holdback
Attachments: ExtractPagel.pdf; Issued Statement Of Claim.pdf
Hi Anthony,

The $25,901.58 figure is calculated based on the amounts claimed as outstanding for holdback on the Statement of Account
found at page 48 of your client’s proof of claim package. See that page attached, which shows the amount claimed for
holdback as $12,421.75 plus $10,500. We added HST to those figures to get the combined $25,901.58 figure.

That also accords with the amount claimed for work and extras at paragraph 19 of your client’s statement of claim, also
attached for convenience:

Work: $168,780

Extras: $60,437.50

Total: $229,217.50

10% holdback: $22,921.75

Holdback inclusive of HST: $25,901,58

Hope this is helpful.
Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This amail is intended only for (he individual or enlity named in (he message. Please lel us know if you have recelved this amail in error.
If you did receive Ihis email in arror, the informalion in this emall may be confidential and must nol be disclosad lo anyone.

From: Anthony J. Gabriele <gabriele@paveylaw.com>
Sent: December 19, 2022 3:22 PM

To: Jeremy Nemers <jnemers@airdberlis.com>

Cc: lan Aversa <iaversa@airdberlis.com>

Subject: RE: Eagle Valley Construction Lien Holdback

2 s CAUTION 5 EXTERNAL E-MAIL < Do niot click links oF open attachments tinless'you recognize the sender.: /"™

leremy,
Before | seek instructions, are you able to clarify how you arrived at a number of $25,901.58.

in accordance with the attached, my client’s lien claim is $270,772.30. 10% would be $27,077.23.

f just want to make sure we are on the same page.
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Thank you,
Anthony J. Gabriele, B.Comm,, LL.B.

Pavey Law LLP | 73 Water Street North

PAVEY LAW],LP Suite 200, Cambridge, Ontario, N1R

LAWY 1S T.519.621.7260, x244 | F. 519.621,1304
www,paveylaw.com

MOVING ALERT: Please be advised that our office has moved effective October 1, 2022, to 73 Water Street North, Suite 200,
Cambridge, Ontario, N1R 7L6. All phone humbers and emails will remain the same. Also please note we will not have a Post
Office Box thereafter.

WARNING: From time lo time, our spam filters eliminate legitimate email from clients. If your emall contains important instructions, please ensure that we
acknowledge receipt of those instructions. The contents of this e-mail message and all attachiments are intended for the confidential use of the addressee and
where addressed to our client are the subject of solicitor and client privilege. Any retention, review, reproduciion, distribution or disclosure other than by the
addressee is prohibited. Please notify us immediately ifwe have transmitted this message to you in error. Thank you.

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: December 19, 2022 12:23 PM

To: Anthony ). Gabriele <gabriele@paveylaw.com>; Varoujan Arman <varman@blaney.com>; schmuckd @simpsonwigle.com
Cc: lan Aversa <iaversa@airdberlis.com>; cscalzi@scalzilaw.com; Aram Simovonian <aram.simovonian@scalzilaw.com>;
geaplan@mecr.law

Subject: Eagle Valley Construction Lien Holdback

Counsel,

We are writing to you in your respective capacities as counsel for HC Matcon, HK United and Soil-Mat, in the receivership
proceedings of Go-To Developments Holdings Inc., et al. As you know, we are counsel to KSV Restructuring Inc., in its capacity
as the Court-appointed receiver and manager in these proceedings (in such capacity, the “Receiver”).

As you know, the Receiver is currently holding the Eagle Valley Construction Lien Holdback of $916,196.24 pursuant to Her
Honour's Order dated August 22, 2022.

We are writing to advise you that the Recelver has reviewed your respective clients’ lien claims, and, based on the information
presently available to the Receiver, intends ta recommend to the Court that your clients receive the following funds from the
Eagle Valley Construction Lien Holdback in priority to Imperio (being the second mortgagee that was registered on title to the
Eagle Valley Real Property immediately prior to its Court-approved sale):

¢ HC Matcon - $25,901.58 (being the totality of the priority amount claimed by this stakeholder);

s HK United - 543,194.07 {being 10% of the $431,940.65 associated with this stakeholder in the Receiver’s Fifth Report);
and

s Soil-Mat - between $3,024.43 and $30,244.34 (being the range of 10% to 100% of the $30,244.34 associated with this
stakeholder in the Receiver’s Fifth Report). The range for Soil-Mat is because of an ambiguity at paragraph 7 of its
statement of claim regarding whether its agreement was with the owner directly or with the construction manager. If
the agreement were with the construction manager, and because the value of the improvements provided by the
construction manager exceeded $302,443, this would entitle Soil-Mat to $30,244.34. Soil-Mat should provide any
documentary support to the Receiver for the proposition that Soil-Mat contracted with the construction manager
instead of directly with the owner. If the Receiver is satisfied with this support, the Receiver will accept Soil Mat’s
priotity claim at the higher amount. If it is not, the Receiver will accept Soil Mat's priority claim at the lower amount.

The Receiver also intends to recommend to the Court that the balance of the Eagle Valley Construction Lien Holdback (i.e., after
deducting the aforementioned amounts) be distributed to Imperio.
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The Recelver understands that Imperic believes it is entitled to the totality of the Eagle Valley Construction Lien
Holdback. Nanetheless, the Receiver also understands from Imperio’s counsel that imperio will accept the above
recommendations of the Receiver, but only if HC Matcon, HK United and Soil-Mat also agree.

Please let us know if you have any questions regarding the above and/or wish to discuss. We would ask that Soil-Mat’s counsel
please provide any documentary support for the proposition that Soil-Mat contracted with the construction manager instead of
directly with the owner. Absent any new relevant information coming to the Receiver’s attention in the next few days, the
Receiver intends to bring a motion to Court in the new year to recommend the aforementioned distributions (including the

treatment of Soil-Mat’s claim as stated above).

Thanks,

Jeremy Nemers

T 416.865.7724
F 416.863.1515

E jnemers@airdberlis.com

Aird & Berlis LLP | Lawyers
Brookfield Place, 181 Bay Street, Suite 1800

Toronto, Canada M5J 2T9 | airdberlis.com

This email is Inlended only for Ihe individual or enlily nametd In lhe message. Please lel us know if you have received Lhis email in error.
It you did recelve this emall In error, the informalion in this email may be confidenlial and must nol be disclosed lo anyone,
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MA - HC Matcon Inc. Pg 1
A/R - Accounts Receivables
Customer Inquiry as of Jan27/22 - All Categories
Job J21046
Customer Code: GOTONIA
Go-To Niagara Falls Eagle Valley LP
1267 Cornwall Rd Suite 301 Phone
Oakville ON Fax No :
Contact: Mike
Email : mike@capitalbuild.ca
L6J 7T5 Last Sale Jan25/22 T.T.D. Sales: 553572.50
Inv. Date of Source/
Invoice Date Tran Record Refer. Net A/R Holdback #Days Sales Cat.
007510 Decl6/21 IN Dec23 J21046 126,329.20 12,421.75 532893 PROJ
007550 Jan25/22 IN Jan25 J21046 329,869.04 32,435.50 SJ2961 PROJ
7348R1 Octl1l5/21 IN Nov0l J21046 106,785.00 10,500.00 532782 PROJ
(Avg days to Pay: 0) Total 562,983.24 55,357.25
Current 31-60 Days 61-90 Days 91-120 Days Over 120 Days
329,869.04 126,329.20 106,785.00 0.00
===== bknd of Report =====
January 27,2022 9:38am User: LAKSHI Term: LA
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Court File No./N° du dossier du greffe: CV-22-00013882-0000

b,

\) /7
g,

& nYn,
3 ,§° ‘%ﬂ J Court File No.
£ o
PSS Ve
ety CoURT &
TS SUPERIOR COURT OF JUSTICE
Electronically issuted - 09-Mar-2022
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BETWEEN:
(Court Seal)
HC MATCON INC.
Plaintiff
and

GO-TO NIAGARA FALLS EAGLE VALLEY INC,,
GO-TO NIAGARA FALLS EAGLE VALLEY LP, QUEEN PROPERTIES INC,,
TRISURA GUARANTEE INSURANCE COMPANY, IMPERIO SA HOLDINGS INC,,
GABRIELE FISCHER and PETER LESDOW

Defendants

STATEMENT OF CLAIM

TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff.
The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil Procedure,
serve it on the Plaintiff’s lawyer or, where the Plaintiff does not have a lawyer, serve it on the
Plaintiff, and file it, with proof of service in this court office, WITHIN TWENTY DAYS after this
Statement of Claim is served on you, if you are served in Ontario.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
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YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

Date Issued by

Court File No./N°® du dossier du greffe: CV-22-00013882-0000

Local Registrar

Address of 102 East Main Street
court office:  Welland ON L3B 3W6

TO: GO-TO NIAGARA FALLS EAGLE VALLEY INC.
1267 Cornwall Road, Suite 301
Oakville, ON L6G 7T5

TO: GO-TO NIAGARA FALLS EAGLE VALLEY LP
1267 Cornwall Road, Suite 301
Oakville, ON L6G 7T5

TO: QUEEN PROPERTIES INC.
2334 St. Paul Ave.
Niagara Falls, ON
L2E 654

TO: TRISURA GUARANTEE INSURANCE COMPANY
Bay-Adelaide Centre
333 Bay Street
Suite 1610, Box 222
Toronto, ON MSH 2R2

TO: IMPERIO SA HOLDINGS INC.
917-60 Southport Street
Toronto, ON M6S 3N4

TO: GABRIELE FISCHER
151 Oxford Street
Richmond Hill, ON L4C 4L6
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TO: PETER LESDOW
6710 Drummond Road
Niagara Falls, on L2G 4P1



238

Electronically Issued / Délivré par vole élecironlque : 09-Mar-2022 Court File No./N° du dossier du greffe: CV-22-00013882-0000
4.
CLAIM

1 The Plaintiff, HC Matcon Inc., claims:

(@) Payment, jointly and severally, from Go-To Niagara Falls Eagle Valley Inc, and/or
Go-To Niagara Falls Eagle Valley LP in the amount of Six Hundred and Twenty-
Five Thousand, Five Hundred and Thirty-Six Dollars and Ninety-Three Cents
($625,536.93);

(b) A declaration that the Plaintiff is entitled to a lien upon Go-To Niagara Falls Eagle
Valley Inc.’s and/or Go-To Niagara Falls Eagle Valley LP’s interest in the Subject
Lands, as defined herein, in the amount of Two Hundred and Seventy Thousand,
Seven Hundred and Seventy-Two Dollars and Thirty Cents ($270,772.30),

(c) A charge on any and all holdbacks required to be retained pursuant to the
Construction Act, R.S.0. 1990 ¢, C-30, as amended;

(d)  Full priority over the Queen, Trisura, Imperio-Fischer, and Lesdow Mortgages, as
defined herein; in the alternative, priority over said mortgages to the extent that any
portion of such mortgages advanced exceeded the actual value of the premises at
the time when the first lien arose; in the alternative, priority over said mortgages to
the extent of any unadvanced portion thereof at the time when the first lien arose;
or in the further alternative priority over said mortgages to the extent of any
advances made by the mortgagees, or any of them, after notice of lien was received,
or in the further alternative, priority over the said mortgage to the extent of any
deficiencies in the holdback required to be retained pursuant to the Construction
Aet, R.S.0. 1990, ¢c. C. 30;

(e) That, in default of payment in the amount of $270,772.30 plus legal costs, that all
the estate and interest of the Go-To Niagara, as defined herein, in the Subject Lands
hereinafter set out be sold and the proceeds applied in and towards payment of the
Plaintiff’s claim, costs and interest pursuant to the Construction Act, R.S.0. 1990,
c. C. 30,

() For the purposes aforesaid, and for all other purposes, that all proper directions be
given, inquires made, and accounts taken,;

(g)  Prejudgment interest in accordance with the Agreement, as defined herein, or, in
the alternative, pursuant to Section 128 of the Courts of Justice Act, R.S.0, 1990,
c. C.43, as amended;

(h) Post judgment interest in accordance with the Agreement, as defined herein, or, in
the alternative, pursuant to Section 129 of the Courts of Justice Act, R.S.0. 1990,
c. C.43, as amended;

(1) Its costs of this proceeding, plus all applicable taxes; and
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6) Such further and other relief as this Honourable Court may deem just.
The Parties
2. The plaintiff, HC Matcon Inc. (‘HCM?), is a corporation incorporated pursuant to the laws

of the Province of Ontario, with its registered office in the Township of North Dumfries in the

Province of Ontario whetre, among other places, it carries on business as an excavation, foundation

and shoring contractor.

3. The defendant, Go-To Niagara Falls Eagle Valley Inc., is a corporation incorporated

pursuant to the laws of the Province of Ontario, with its office in the Town of Oakville.

4, The defendant, Go-To Niagara Falls Eagle Valley LP, is a limited partnership under the laws

of the Province of Ontario, with its office in the Town of Oakville.

5. Go-To Niagara Falls Eagle Valley Inc. and Go-To Niagara Falls Eagle Valley LP are
hereinafter individually and collectively referred to as “Go-To Niagara”. Go-To Niagara was at
all material times the registered owner of the Subject Lands identified by PIN 64269-0559 (LT) as

- more fully and legally described in the Construction Lien attached hereto as Schedule “A” (the

“Subject Lands”).

6. The Defendant, Queen Properties Inc. (“Queen’) is a mortgagee with respect to the Subject
Lands. On June 22, 2017, a mortgage for the principal sum of $2,500,000.00 was registered against

the Subject Lands as Instrument No. SN515883 in favour of Queen (the “Queen Mortgage”),

7. The Defendant, Trisura Guarantee Insurance Company (“Trisura”) is a mortgagee with

respect to the Subject Lands. On November 16, 2017, a mortgage for the principal sum of
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$2,650,000 was registered against the Subject Lands as Instrument No SN534116 in favour of

Trisura (the “Trisura Mortgage”).

8. The Defendants, Imperio SA Holdings Inc. and Gabriele Fischer are mortgagees with
respect to the Subject Lands. On May 30, 2018, a mortgage for the principal sum of $1,442,000.00
was registered against the Subject Lands as Instrument SN553433 in favour of Imperio SA
Holdings Inc., Gabriele Fischer and Baltazar De Jesus Pina Patuleia Figueiras (the “Imperio-
Fischer Mortgage”). On August 28, 2020, the Imperio-Fischer Mortgage was transferred to
Imperio SA Holdings Inc. and Gabriele Fischer by way of Charge Transfer registered as Instrument

No. SN639911.

9. The Defendant, Peter Lesdow (“Lesdow”) is a mortgagee with respect to the Subject
Lands. On December 3, 2020, a mortgage for the principal sum of $200,000.00 was registered

against the Subject Lands as Instrument No SN653077 in favour of Lesdow (the “Lesdow

Mortgage”).

The Agreement

10.  Onoraround August 30, 2021, HCM and Go-To Niagara entered into a written agreement
(the “Agreement”) pursuant to which the parties agreed, inter alia, that HCM would supply
labour, matetials, equipment and services to install caissons (the “Work”) for the construction of

a project (the “Improvement”) upon the Subject Lands.

11.  Pursuant to the Agreement, the parties agreed that, in consideration for HCM’s supply of
the Work, Go-To Niagara would pay HCM a price of $599,126.00 inclusive of H.S.T (the

“Price”),
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12, Pursuant to Section 6.5.1 of the Agreement, it was agreed that, in the event that HCM was
delayed in performing the Work as a result of the action(s) or omission(s) of Go-To Niagara, the
Consultant, the Construction Manager, and/or anyone directly or indirectly employed or engaged
by them, then HCM would be paid by Go-To Niagara for all reasonable costs incurred by HCM

as a result thereof.

13. Pursuant to Subsection 5.3 of the Agreement, it was agreed that HCM would be entitled to
interest on all overdue accounts at a rate of:
(a) 2% above the prime rate, as defined in the Agreement, for the first 60 days; and

(b) 4% above the prime rate, as defined in the Agreement, after the first 60 days.

The Work, Extras &The Delay Claim
14, From August 30, 2021 to January 24, 2022, HCM supplied the Work to the Improvement

upon the Subject Lands pursuant to the Agreement.

15. In the course of fulfilling its obligations under the Agreement, HICM, at the request and
upon the approval and direction of Go-To Niagara and/or its agents and representatives, provided
extra services, material, labour and equipment to the Improvement upon the Subject Lands (the

"Extras"), which resulted in the Price increasing by $68,294.38 inclusive of H.S.T.

16. HCM states that its performance of the Work and Extras was delayed and impeded as a
result of the decisions, action(s) and/or omission(s) of Go-To Niagara, the Consultant, the
Construction Manager, and/or other parties directly or indirectly employed or engaged by them

(the “Delays™).
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17. HCM states that, as a result of the Delays, it was required to supply additional labour,

material, services, and equipment to the Improvement upon the Subject Lands, which resulted in

HCM incutring additional expenses in the amount of $366,521.15 inclusive of H.S.T,

18, HCM states that pursuant to Section 6.5.1 of the Agreement, HCM is entitled to be

reimbursed by Go-To Niagara for all reasonable costs incurred as a result of the Delays,

19. As a result of the Work, Extras, and Delays, the amount to be paid by Go-to-Niagara to

HCM pursuant to the Agreement is $625,536.93, which can be broken down as follows:

Item Amount
Work $168,780.00
Exltras $60,437.50
Delays $324,355.00
Subtotal $553,572.50
H.S.T. $71,964.43
Total $625,536.93

Invoicing and Indebtedness
20.  HCM has issued invoices to Go-To Niagara requesting payment in the total amount of

$625,536.93 inclusive of H.S.T.

21 The current amount due and payable by Go-To Niagara to HCM pursuant to the Agreement

is $625,536.93 plus accruing interest and now legal costs.
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22.  HCM states that despite its repeated requests and demands for payment, and in breach of

the Agreement, Go-To Niagara has failed, refused or otherwise neglected to pay the amount

outstanding to HCM.

The Mortgages
23, HCM claims that the Queen, Trisura, Imperio-Fischer, and Lesdow Mortgages, or any of
them, were given and taken with the intention of securing the financing of the Improvement, and/or
taken out to repay such mortgage, and HCM claims that its lien has full priority over the Queen,
Trisura, Imperio-Fischer, and Lesdow Mortgages, or any of them. In the alternative, HCM claims,
(a) Priority over the said mortgages, or any of them, to the extent of any deficiency in
the holdback required to be retained by Go-To Niagara; and/or
(b) Priority over the said mortgages, or any of them, to the extent that any portion
advanced exceeded the actual value of the premises at the time when the lien arose;
and/or
(c) Priority over the said mortgages, or any of them, to the extent of any unadvanced
portions thereof; and/or
(d) Priority over said mortgages, or any of them, to the extent of any advance made at
a time when there was a preserved or perfected lien against the lands and premises

hereinafter described, or after receipt of written notice of a lien.

Interest
24,  HCM claims pre and post judgment interest on all overdue accounts in accordance with the
Agreement. In the alternative, HCM claims pre and post judgment interest, respectively, pursuant

to Sections 128 and 129 of the Courts of Justice Act, R.S.0. 1990, c¢. C.43, as amended.
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The Construction Lien

25. By reason of (i) supplying the Work and Extras to the Subject Lands and (ii) as a result of
the additional expenses incurred as a result of the Delays, HCM became entitled to a lien upon the
Subject Lands more fully and legally described in the Claim for Lien attached hereto as Schedule

“A” in the amount of $270,772.30.

26. On January 28, 2022, HCM, pursuant to the Construction Act, registered a Construction
Lien in the Land Titles Office for the Registry Division of Niagara South (No. 59) as Instrument
Number SN710958 for the sum of $625,536.93, a true copy of which is attached hereto as Schedule
“A”. As per above, HCM’s Claim for Lien has been reduced to $270,772.30 plus legal expenses

(incl. fees, disbursements and applicable taxes).

27.  The Subject Lands are owned by Go-To Niagara, and are the lands for which HCM
supplied labour, material, equipment and services to complete the Work and Extras for the direct

benefit of Go-To Niagara.
28. HCM pleads and relies upon the Construction 4ct, R.S.0. 1990, c. C.30, as amended.

29.  In addition, and in the alternative, HCM states that Go-To Niagara has been unjustly
enriched by HCM's supply of goods and services to the Improvement upon the Subject Lands and
that HCM has suffered a corresponding deprivation. HCM relies on the doctrine of unjust

enrichment and claims compensation on a quantum meruit basis.

30.  HCM requests that this action be tried in the City of Welland in the Province of Ontario.
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PAVEY LAW LLP

LAWYERS

19 Cambridge Street, P.O. Box 1707
Cambridge, Ontario NIR 7G8

Anthony J. Gabriele
LSO# 677521
Meagan J. Swan
LSO# 56443C

Tel:  519-621-7260
Fax: 519-621-1304

Lawyers for the Plaintiff,
HC Matcon Inc.

RCP-E 14A (June 9, 2014)
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The applicanl(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of 1
Properties SCHEDULE "A"

PIN 64269 - 0659 LT

Description PT TWP LT 16 STAMFORD; PT TWP LT 24 STAMFORD; PT TWP LT 25 STAMFORD;
PT RDAL BTN TWP LT 24 & 25 STAMFORD; PT RDAL BTN TWP LT 16 & 25
STAMFORD; BEING PTS 2,3,4,5,7,8,9 & 10 59R14717; TOGETHER WITH AN
EASEMENT AS IN RO756108; SUBJECT TO AN EASEMENT OVER PTS 7, 8, 9 & 10
59R14717 IN FAVOUR OF PT 1 69R14717 AS IN SN370529; SUBJECT TO AN
EASEMENT OVER PTS 2, 7, 4 & 9 59R14717 IN FAVOUR OF PT 1 50R14717 AS IN
SN370529; TOGETHER WITH AN EASEMENT OVER PT TWP LT 24 STAMFORD
BEING PT 1 ON 59R15044 AS IN SN402290; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

| Consideration I

Consideration $625,536.93

] Claimant(s) | |

Name HC MATCON INC,
Address for Service C/O ANTHONY J. GABRIELE PAVEY
LAW LLP 19 CAMBRIDGE ST,, PO

BOX 1707 CAMBRIDGE N1R 7G8
|, Frank Ciaessens, Senior Projecl Manager, am the agent of the lien claimant and have informed myself of lhe facts stated in the claim

for lien and belleve lhem to be true.
A person or persons with authority to bind the corporatlon has/have consented to the regisiration of this document.

This documant is not authorized under Power of Atlorney by this party.

IStatements

Name and Address of Owner GO-TO NIAGARA FALLS EAGLE VALLEY INC., 1267 Cornwall Road, Unit 201, Oakville, Ontario L6J 7T5
Name and address of person to whom llen claimant supplied services or materlals GO-TO NIAGARA FALLS EAGLE VALLEY INC,, 1267
Cornwall Road, Unit 201, Oakville, Ontarlo L&J 7T5 Time within which services or materlals were supplied from 2021/12/08 to 2022/01/24
Short descriplion of services or malarials that have been supplled Labour, Malerial and Equipment to design and Inslall calssons Contract
price or subcontract price $1,238,824,65 (incl. H.S.T.) Amount claimed as owing in respecl of services or malerials that have been
supplied $625,536.93 {Incl. H.S.T.)

The lien claimant claims a llen against the inlerest of evary person identified as an owner of the premises described in said PIN to lhis llen
Schedule: Name and Address of Additional Owner GO-TO NIAGARA FALLS EAGLE VALLEY LP, 1267 Cornwall Road, Unit 201,
Oakvllle, Ontario L8J 7T5 Additlonal Person to whom lien claiman! supplied services for materlals GO-TO NIAGARA FALLS EAGLE
VALLEY LP, 1267 Cornwall Road, Unil 201, Oakvllle, Ontario L6J 775

Signed By
loana Mandru 19 Cambridge St, Box 1707 acting for Signed 20220128
Cambridge Applicanl(s)
N1R 7G8
Tel 519-621-7260
Fax 519-621-1304

| have the authorily to sign and ragister the document on behalf of the Applicani(s).

Submitted By

PAVEY LAW LLP 19 Cambridge St, Box 1707 2022 01 28
Cambridge
N1R 7GB

Tel 519-621-7260

Fax 519-621-1304

[Fees/ Taxes/Payment ]

Statutory Registration Fee ' $66.30

Total Paid $66.30

| File Number |

Clalmant Client File Number : 20220094
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Jeremy Nemers

From: Varoujan Arman <VArman@blaney.com>

Sent: December 22, 2022 2:39 PM

To: Jeremy Nemers

Cc John Polyzogopoulos; lan Aversa; Danielle Muise
Subject: RE: Eagle Valley Construction Lien Holdback

AUTION - EXTERNAL:E-MAIL: Do not click links ior open attachiments uinless you recognize the.sender,

Hi Jeremy,
Thank you for your response.

There is some further information that we need in order to properly consider our client's position. For efficiency, we have
conferred with the other lien claimants' counsels to come up with one consolidated list of requests. Anthony Gabriele will be
sending out a letter to this effect shortly.

On a preliminary basis, however, we wish to observe that the default position pursuant to section 78(1) of the Construction Act is
that liens have full priority to mortgages, unless the mortgage can properly fall within one of the exceptions contained in the
subsections. If Iimperio has not suggested that its mortgage was a building mortgage, and in fact, denies that it was, then we do
not believe that the Receiver should be reaching the conclusion that it is a building mortgage and/or that the lien claimants should
be paid anything less than 100% of the amounts of their liens.

Regards,
Varoujan

Varoujan Arman (He | Him)

Partner - B.A., J.D., C.F.L

varman@blaney.com

(1 416-596-2884 | it 416-593-2960

From: Jeremy Nemers <jnemers@airdberiis.com>

Sent: Wednesday, December 21, 2022 9:00 AM

To: Varoujan Arman <VArman@blaney.com>

Cc: John Polyzogopoulos <jpolyzogopoulos@blaney.com>; lan Aversa <iaversa@airdberlis.com>; Danielle Muise

<dmuise@airdberlis.com>
Subject: RE: Eagle Valley Construction Lien Holdback

Hi Arman,

In answer to your email:

? Answer: The Receiver has not come across anything to date to suggest otherwise.

_ ? Answer: The Receiver has advised Imperio’s counsel that it appears to the
Receiver (absent additional information) that the funds from Imperio’s mortgage were used to fund improvements
pursuant to section 78(2) of the Act.
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7 Answer; This is not clear to the Receiver. Imperio’s counsel has advised that it disagrees with the Receiver’s
view that the funds were used to fund improvements, but Imperio’s counsel has not provided an alternative intended
use of funds to support its position at this time. As noted in my original email below, the Receiver understands from
Imperio’s counsel that Imperio will accept the recommended distributions of the Receiver, but only if HC Matcon, HK
United and Soil-Mat also agree.

Hope this helps,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is intended only for the individual or anlily named in tha message. Please let us know il you have received lhis emait in error.
I you did recelve this emall in error, the information in this email may be corfidential and must not be disclosed to anyone.

From: Varoujan Arman <VArman@blaney.com>

Sent: December 19, 2022 2:15 PM

To: Jeremy Nemers <[nemers@airdberlis.com>

Cc: John Polyzogopoulos <jpolyzogopoulos@blaney.com>
Subject: RE: Eagle Valley Construction Lien Holdback

‘UTION < EXTERNALEEZMAIL Do noticlick links‘or‘open attachments ‘Unless you' recognize the sender.

Without Prejudice

Hi Jeremy,

Thanks for your email. So that we can more fully consider our client's position, could you please provide answers to the following
questions:
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Thank you for your assistance.

Regards,

Varoujan

Varoujan Arman (He | Him)
Partner - B.A., J.D., C.F.I.

varman@blaney.com
17 416-596-2884 | iF 416-593-2960

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: Monday, December 19, 2022 12:23 PM

To: Anthony J. Gabriele <gabriele@paveylaw.com>; Varoujan Arman <VArman@blaney.com>; schmuckd@simpsonwigle.com
Cc: lan Aversa <iaversa@airdberlis.com>; cscalzi@scalzilaw.com; Aram Simovonian <aram.simovonian@scalzilaw.com>;
gecaplan@mcr.law

Subject: Eagle Valley Construction Lien Holdback

Counsel,

We are writing to you in your respective capacities as counsel for HC Matcon, HK United and Soil-Mat, in the receivership
proceedings of Go-To Developments Holdings Inc., et al. As you know, we are counsel to KSV Restructuring Inc., in its capacity
as the Court-appointed receiver and manager in these proceedings {in such capacity, the “Receiver”).

As you know, the Receiver is currently holding the Eagle Valley Construction Lien Holdback of $916,196.24 pursuant to Her
Honour's Order dated August 22, 2022. ,

We are writing to advise you that the Receiver has reviewed your respective clients’ lien claims, and, based on the information
presently available to the Receiver, intends to recommend to the Court that your clients receive the following funds from the
Eagle Valley Construction Lien Holdback in priority to Imperio (being the second mortgagee that was registered on title to the
Eagle Valley Real Property immediately prior to its Court-approved sale):

« HC Matcon - $25,901.58 (being the totality of the priority amount claimed by this stakeholder);

o HK United - $43,194,07 (being 10% of the $431,940.65 associated with this stakeholder in the Receiver’s Fifth Report);
and

o Soil-Mat - between $3,024.43 and $30,244.34 (being the range of 10% to 100% of the $30,244,34 associated with this
stakeholder in the Receiver’s Fifth Report). The range for Soil-Mat is because of an ambigulty at paragraph 7 of its
statement of claim regarding whether its agreement was with the owner directly or with the construction manager. If
the agreement were with the construction manager, and because the value of the improvements provided by the
construction manager exceeded $302,443, this would entitle Soil-Mat to $30,244.34. Soil-Mat should provide any

3
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documentary suppott to the Recelver for the proposition that Soil-Mat contracted with the construction manager
instead of directly with the owner. If the Receiver is satisfied with this support, the Receiver will accept Soil Mat's
ptiority claim at the higher amount. [fitis not, the Receiver will accept Soil Mat’s priority claim at the lower amount.

The Receiver also intends to recommend to the Court that the balance of the Eagle Valley Construction Lien Holdback (i.e., after
deducting the aforementioned amounts) be distributed to Imperio.

The Receiver understands that Imperio believes it is entitled to the totality of the Eagle Valley Construction Lien
Holdback. Nonetheless, the Receiver also understands from Imperio’s counsel that Imperio will accept the above
recommendations of the Receiver, but only if HC Matcon, HK United and Soil-Mat also agree.

Please let us know if you have any questions regarding the above and/or wish to discuss., We would ask that Soil-Mat’s counsel
please provide any documentary support for the proposition that Soil-Mat contracted with the construction manager instead of
directly with the owner. Absent any new relevant information coming to the Receiver’s attention in the next few days, the
Receiver intends to bring a motion to Court in the new year to recommend the aforementioned distributions {including the

treatment of Soil-Mat’s claim as stated above).

Thanks,

Jeremy Nemers

T 416.865.7724
F 416.863.1515
F jnemers@alrdberlls.com

Aird & Berlis LLP | Lawyers
Brookfield Place, 181 Bay Street, Suite 1800
Toronlo, Canada M5, 2T9 | airdberlis.com

This emall Is Iniended only for he Individual or enlity named in the message. Please lat us know if you have received lhis email in arror,
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Stephen F. Witteveen, B.A., M.B.A., J.D.

Luba D, Yamoah, B.A. (Hons.), LL.B,
LLP Meagan J. Swan, B.A., M.A., LL.B. ¥
Anthony J. Gabriele, B.Comm., LL.B,

LAWYERS loana A. Mandru, B.A, (Hons.), J.D.
Simon A. Marmut, B.A. (Hons.), M.A., 1.D.
Vincent De Cicco, B.A., M.P.S,, J.D,
Andrew M. Beney, B.Eng., MASc., J.D.

19 Cantbridge Street, PO, Box 1707
Cambridge, ON NIR 7G8

Telephone: 519-621-7260 Fax: 519-621-1304
Email: gabriele@paveylaw.com

December 23, 2022

Aird & Berlis LLP Via EMAIL

Brookfield Place .
181 Bay Street, Suite 1800

Toronto, Ontario

M5J 2T9

Scalzi Professional Corporation VIA EMAIL
868A Eglington Avenue West

Toronto, Ontario

M6C 2B6

Mason Caplan Roti LLP ViA EMAIL
123 Front Street West, Suite 1204

Toronto, Ontario

M5J 2M2

Attention: Messrs. Jeremy Nemers, Ian Aversa, Carmine Scalzi & Gary Caplan

Dear Messrs.

Re:  Construction Lien Upon: 2334 St. Paul Avenue, Niagara Falls, ON L2J 0C7
Lien Claimants: HC Matcon Inc.; HK United Construction Ltd. and
Soil Mat Engineers & Consultants Ltd.
Your File No.:39856/BM

As you know; we are legal counsel for HC Matcon Inc. We write on behalf of counsel for all of
the above noted lien claimants. We are in receipt of your correspondence dated December 19, 2022
and thank you for the same.

The lien claimants have reviewed your correspondence and the tentative proposal submitted. In
order for us to properly advise our clients, we ask that you kindly provide the lien claimants with
the following additional information and documentation:

Business and Corporate | Civil Litigation | Family Law ] Not for Profit and Charity | Real Estate | Construction | Wills and Estates | Employment
WWW.PAVEYLAW.COM

** Meagan J. Swan Professional Corporation
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A copy of the opinion received by the Receiver as to the validity of the subject mortgage
in favour of Imperio SA Holdings Inc. and Gabriele Fischer (the “Subject Mortgage”),
referenced at Page 12 of the Receiver's 5" Report,

Details with respect to the dates and quantum advanced under the Subject Mortgage, and
evidence in support of the same;

The Receiver’s information as to the value of the subject property when the first lien arose;
A copy of the original Subject Mortgage and subsequent increase;

Confirmation or clarification as to whether or not the Receiver found or considered if the
Subject Mortgage was an arm’s length transaction;

Clarification as to why the Subject Mortgage was guaranteed by Capital Build Construction
Management Corp. and Mr. Michael Smith; and

The Receiver and/or Mortgagee’s’ positions as to why the Construction Liens do not
maintain priority over the Subject Mortgage as prescribed by Subsection 78(1) of the
Construction Act, R.S.0. 1990, c. C.30.

Should you have any questions or concerns with respect to our request for additional information,
please do not hesitate to contact us. If beneficial, my office would be happy to arrange a conference
call to discuss.

Yours very truly,

PAvEY LAW LLP
Vel S S
/
Anthony J. Gabriele
AJG/at
ce. Mr. Derek Schmuck (Counsel for Soil Mat Engineers & Consultants Ltd.) & Mr. Varoujan Arman

(Counsel for HK United Construction Ltd.)
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Jeremy Nemers

From: Jeremy Nemers

Sent: December 27, 2022 1:41 PM

To: Anthony J. Gabriele

Cc: Varoujan Arman; schmuckd@simpsonwigle.com; lan Aversa; cscalzi@scalzilaw.com; Aram

Simovonian; gcaplan@mcr.law; Danielle Muise; bkofman@ksvadvisory.com;
mvininsky@ksvadvisory.com; Jordan Wong

Subject: RE: Eagle Valley Construction Lien Holdback
Attachments; Letter to A. Gabriele dated December 27, 2022.pdf; Security Opinion {Imperio_Eagle :
Valley_Beard)(51590869.1).pdf; Charts re Advances (21-NOV-2022)(51590873.1).pdf; 004 - 1

Registered Charge by Partnership (SN553433)(48771837.1),pdf; SN606209 -
Notice(49269338.1).pdf; SN606209 - Schedule to Notice(49269342.1).pdf; 02 - Registered
Notice re Amending Charge (SN639912)(48771660.1).pdf

Counsel,
Please see the attached letter of today’s date, together with the enclosures thereto.

Please note that none of the attached, including, without limitation, the security opinion, constitutes a waiver of privilege {or an
intent to waive privilege).

Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.866.7724
E Jnemers@airdberlis.com

This email is inlended only for the individual or enlily named in the message. Please lal us know if you have received this email in arror.
If you did recaive this email in error, the informalion In this email may be confidential and must not be disclosed lo anyone.

From: Anthony J, Gabriele <gabriele@paveylaw.com>

Sent: December 23, 2022 10:14 AM

To: leremy Nemers <jnemers@airdberlis.com>; lan Aversa <iaversa@airdberlis.com>; cscalzi@scalzilaw.com; Aram Simovonian
<aram.simovonian@scalzilaw.com>; gcaplan@mcr.law

Cc: Varoujan Arman <varman@blaney.com>; schmuckd @simpsonwigle.com

Subject: RE: Eagle Valley Construction Lien Holdback

SICAUTION S EXTERNAL E:MAIL ‘Do not'clickilinks ‘or open attachments unless you recognize tha sender.

Counsel,
Please see attached correspondence being sent on behalf of all lien claimants.
Thank you,

Anthony J, Gabriele, B.Comm,, LL.B.
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Pavey Law LLP | 73 Water Street North

PAVEY LAWI..I.I? Suite 200, Cambridge, Ontario, N1R

LAWYERS T.519.621.7260, x244 | F. 519.621.1304
www.paveylaw.com

MOVING ALERT: Please be advised that our office has moved effective October 1, 2022, to 73 Water Street North, Suite 200,
Cambridge, Ontario, NAR 7L6. All phone numbers and emalls will remain the same. Also please note we will not have a Post
Office Box thereafter.

WARNING: From time to time, our spam filters eliminate legitimate email from clients. If your email contains Important instructions, please ensure that we
acknowledge receipt of those instructions. The contents of this e-mail message and all attachments are intended for the confidential use of the addressee and
where addressed to our client are the subject of solicitor and client privilege. Any relention, review, reproduction, distribution or disclosure other than by the
addressee is prohibited. Please notify us immediately if we have transmitted this message to you in error. Thank you.

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: December 19, 2022 12:23 PM

To: Anthony J. Gabriele <gabrigle@paveylaw.com>; Varoujan Arman <varman@blaney.com>; schmuckd @simpsonwigle.com
Cc: lan Aversa <javersa@airdberlis.com>; cscalzi@scalzilaw.com; Aram Simovonian <aram.simovonian@scalzilaw.com>;
geaplan@mcr.law

Subject: Eagle Valley Construction Lien Holdback

Counsel,

We are writing to you in your respective capacities as counsel for HC Matcon, HK United and Soil-Mat, in the receivership
proceedings of Go-To Developments Holdings Inc,, et al. As you know, we are counsel to KSV Restructuring Inc., in its capacity
as the Court-appointed receiver and manager in these proceedings (in such capacity, the “Receiver”).

As you know, the Receiver is currently holding the Eagle Valley Construction Lien Holdback of $916,196.24 pursuant to Her
Honour’s Order dated August 22, 2022.

We are writing to advise you that the Receiver has reviewed your respective clients’ lien claims, and, based on the information
presently available to the Recelver, intends to recommend to the Court that your clients receive the following funds from the
Eagle Valley Construction Lien Holdback in priority to Imperio (being the second mortgagee that was registered on title to the
Eagle Valley Real Property immediately prior to its Court-approved sale):

¢ HC Matcon - $25,901,58 (being the totality of the priority amount claimed by this stakeholder);

o HK United - $43,194.07 (being 10% of the $431,940.65 associated with this stakeholder in the Receiver’s Fifth Report);
and

o Soil-Mat - between $3,024.43 and $30,244.34 (being the range of 10% to 100% of the $30,244.34 associated with this
stakeholder in the Recelver’s Fifth Report). The range for Soil-Mat is because of an ambiguity at paragraph 7 of its
statement of claim regarding whether its agreement was with the owner directly or with the construction manager. (f
the agreement were with the construction manager, and because the value of the improvements provided by the
construction manager exceeded $302,443, this would entitle Soil-Mat to $30,244.34. Soil-Mat should provide any
documentary support to the Receiver for the proposition that Soil-Mat contracted with the construction manager
instead of directly with the owner. If the Recelver is satisfied with this support, the Receiver will accept Soll Mat's
priority claim at the higher amount. if it is not, the Receiver will accept Soil Mat’s priority claim at the lower amount.

The Receiver also intends to recommend to the Court that the balance of the Eagle Valley Construction Lien Holdback (i.e., after
deducting the aforementioned amounts) be distributed to Imperio.

The Receiver understands that Imperio believes it is entitled to the totality of the Eagle Valley Construction Lien
Holdback. Nonetheless, the Receiver also understands from Imperio’s counsel that Imperio will accept the above
recommendations of the Receiver, but only if HC Matcon, HK United and Soil-Mat also agree.
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Please let us know if you have any questions regarding the above and/or wish to discuss. We would ask that Soil-Mat’s counsel
please provide any documentary support for the proposition that Soil-Mat contracted with the construction manager Instead of
directly with the owner. Absent any new relevant information coming to the Receiver’s attention in the next few days, the
Receiver intends to bring a motion to Court in the new year to recommend the aforementioned distributions (including the
treatment of Soil-Mat’s claim as stated above).

Thanks,

Jeremy Nemers

T 416.865,7724
F 416.863.1515
£ jnemers@airdberlis.com

Aird & Berlis LLP | Lawyers
Brookfield Piace, 181 Bay Street, Suite 1800

Toronto, Canada M5J 2T9 | airdberlis.com

This email is Intended only for the indlvidual or entily named in the message. Pleass lel us know if you have received this email in error.
If you did raceive lhis email In error, the informallon in this email may be confidential and must not be disclosed lo anyone.

LEAP Email Reference |F:15461579-79¢7-41c9-891¢-5a28(d2Tafd|M:1d7 1 142[-bede-7bde-838d-e362496b63da| (Please do not delete)
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AIRD BERLIS |

Jeremy Nemers
Direct: 416.865.7724
E-mall: Jnemers@airdberlis.com

December 27, 2022

BY EMAIL (gabriele@paveylaw.com)
Pavey Law LLP

73 Water Street North, Suite 200
Cambridge, ON N1R 7L6

Attention:  Anthony J. Gabriele
Dear Mr. Gabriele:

Re: Ontario Securities Commission v. Go-To Developments Holdings Inc., et al, —
Court File No. CV-21-00673521-00CL (the “Receivership Proceedings”)

As you know, we are the lawyers for KSV Restruéturing Inc., in its capacity as the Court-appainted
receiver and manager (in such capacity, the “Receiver") in the Receivership Proceedings.

Thank you for your letter dated December 23, 2022, which was in response to our correspondence
dated December 19, 2022, Unless otherwise stated, all capitalized terms below are defmed in
the Receiver's Fifth Report dated August 12, 2022 (the “Fifth Report”).

As requested, please see the below responses to the questions/requests in your letter (which, for
convenlence, are presented in the same order as they appear in your letter):

1. “A copy of the opinion received by the Receiver as to the validity of the subject mortgage
in favour of Imperio SA Holdings Inc. and Gabriele Fischer (the 'Subject Mortgage’),
referenced at Page 12 of the [Fifth Report].” A copy of this opinion is attached to this
letter.

2. “Details with respect to the dates and quantum advanced under the Subject Mortgage,
and evidence in support of same.” A package summarizing this information (inctuding
evidence of the advances), as prepared by imperio’s counsel and provided to the Receiver
on November 21, 2022, is attached to this letter.

3. "The Receiver's information as to the value of the subject property when the first lien
arose.” As noted In the Fifth Report, the Eagle Valley Real Property was purchased by
255 for $3.7 million on June 22, 2017, and was then sold by 255 to Go-To Eagle Valley
for $5.1 million later that same day. As noted in the Receiver's Sixth Report dated
November 14, 2022, the Receiver sold the Eagle Valley Real Property for $5.85 million on
June 30, 2022, Soil-Mat's lien is in respect of services and materials that Soil-Mat claims
it started to provide on February 17, 2021 (before the starting dates for the liens claimed
by HK United and your client). HK United was the first to register its lien on December 10,
2021,

4. “"A copy of the original Subject Mortgage and subsequent increase.”" Copies of these
instruments, as referenced on title to the Eagle Valley Real Property prior to its sale by
the Receiver, are attached.

Alrd & Berlls LLP Brookfield Place, 181 Bay Street, Suite 1800, Toronto, Canadla M&J 2T9 ' 416,8631500  416.863.1515  alrdberlis.com
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“Confirmation or clarification as to whether or not the Receiver found or considered if the
Subject Mortgage was an arm's length transaction.” The Receiver has not received any
evidence suggesting that the Subject Mortgage was a non-arm'’s length transaction.

“Clarification as to why the Subject Mortgage was guaranteed by Capital Build
Construction Management Corp. and Mr. Michasl Smith." The Receiver does not know
what the business reasons were for these parties guaranteeing (and postponing to) the
Subject Mortgage. As noted in the Fifth Report, Capital Build and Mr. Smith also
guaranteed (and postponed to) other mortgagees on other Real Property. As hoted in our
correspondence dated December 19, 2022, the Receliver has requested that Soil-Mat
provide any documentary support for the statement in Soil-Mat's claim that it contracted
with Capital Build.

“The Receiver and/or the Mortgagee’s positions as to why the Construction Liens do not
maintain priority over the Subject Mortgage as prescribed by Subsection 78(1) of the
Construction Act R.S.O. 1990, c¢. C.30." Subsection 78(2) provides that “Where a
mortgagee takes a mortgage with the intention to secure the financing of an improvement,
the liens arising from the improvement have priority over that mortgage, and any mortgage
taken out to repay that mortgage, to the extent of any deficiency in the holdbacks
required to be retained by the owner under Part IV, irrespective of when that
mortgage, or the mortqage_taken out to repay it, is registered” [emphasis added].
Given that the Eagle Valley Real Property was vacant land, and given that development
of such land was the sole business of Go-To Eagle Valley, it appears to the Receiver that
the only reasonable conclusion is that the Subject Mortgage' was intended to fund
improvements, thereby giving rise to the distributions to the three lien claimants and
Imperio that are described in our correspondence dated December 19, 2022, These
distributions to the three lien claimants are limited to the deficiency in the holdbacks
required to have been retained by the owner under Part IV, as quantified in our
correspondence dated December 19, 2022 for each lien claimant.

We trust that the foregoing is helpful.

Yours t

ruly,

AIRD & BERLIS LLP

/b’\’\“) x}//z —

Jeremy Nemers

in
Encls.

cc: Imp

51591114

erio's counsel, HK United’s counsel, Soil-Mat's counsel and client (via email)

2

TAnd th

e mortgage that the Subject MRGagE TERAIT.
AIRD BERLIS I
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Ian Aversa
Direct: 416-865-3082
Email: javersa@airdberlis.com

June 28, 2022

VIA EMAIL

KSYV Restructuring Inc.

2308-150 King Street West

Toronto, ON MS5H 1T9

Attention: Bobby Kofman, Mitch Vininsky and Jordan Wong
Dear Sirs:

Re: Receivership Proceedings of Go-To Developments Holdings Inc. et. al. (Court File
No. CV-21-00673521-00CL)

KSV Restructuring Inc., in its capacity as the court-appointed receiver and manager (in such
capacity, the “Receiver”) without security of all of, inter alia, the assets, undertakings and
properties of Go-To Niagara Falls Eagle Valley LP (“Eagle Valley LP"), Go-To Niagara Falls
Eagle Valley Inc. (“Eagle Valley GP”), Go-To St. Catharines Beard LP (“Beard LP”) and Go-
To St. Catharines Beard Inc. (“Beard GP”, and together with Eagle Valley LP, Eagle Valley GP
and Beard LP, the “Debtors™), has requested our opinion concerning the perfection of the security
documents herein discussed granted to Imperio SA Holdings Inc. and Gabriele Fischer
(collectively, the “Secured Creditors”) by the Debtors. We confirm that we have received and
reviewed the security documents granted by the Debtors in favour of the Secured Creditors
described herein, and hereby provide you with our opinion concerning the perfection of same.

As used herein:

(a) “Eagle Valley Debtors” means, collectively, Eagle Valley LP and Eagle Valley GP;
(b) “Beard Debtors” means, collectively, Beard LP and Beard GP;

(¢)  “Limited Partners” means, collectively, Eagle Valley LP and Beard LP; and

(d)  “General Partners” means, collectively, Eagle Valley GP and Beard GP.

A. DOCUMENTS EXAMINED AND SEARCHES CONDUCTED

In connection with the opinions contained in this letter, we have examined a copy of:

1. the Charge/Mortgage registered on title on May 30, 2018 to the property known
municipally as 2334 St. Paul Avenue, Niagara Falls and legally described in PIN 64269-
0559 (LT) (the “Eagle Valley Premises™) as Instrument Number SN553433, together with
Notices registered on title on October 17, 2019 and August 28, 2020 as Instrument Nos.
SN606209 and SN639912, granted by the Eagle Valley Debtors to Baltazar De Jesus Pina

o Alrd & Berlis LLP Brookfleld Place, 181 Bay Street, Suite 1800, Toronto, Canada M5J 2T9 416,8631500  416.8631515  airdberlis.com
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Patuleia Figueiras (“Baltazar”) and the Secured Creditors (collectively, the “Eagle Valley
Charge”);

2. the Transfer of Charge registered on August 28, 2020 as Instrument No. SN639911, in
respect of the Eagle Valley Charge, granted by Baltazar and the Secured Creditors to the
Secured Creditors (the “Eagle Valley Charge Transfer”), including, without limitation,
the statement therein that the signatory, Davide Joseph Di lulio of Schneider Ruggiero
Spencer Milburn LLP, acting for both the transferors and the transferees, has “the authority
to sign and register the document on behalf of all parties to the document;” and

3. the Charge/Mortgage registered on title on August 28, 2020 to the property known
municipally as 19 Beard Place, St. Catharines, Ontario and legally described in PIN 46265-
0022 (LT) (the “Beard Premises”, and together with the Eagle Valley Premises, the
“Premises”), as Instrument Number NR550481, granted by the Beard Debtors to the
Secured Creditors (the “Beard Charge” and, together with the Eagle Valley Charge, the
“Charges”)

(collectively, the “Security”).

In addition, in connection with the opinions contained in this letter, we have conducted the
following searches:

1. a review of the certified searches from the Ontario Personal Property Registration System
against (a) the Eagle Valley Debtors with a file currency of May 17, 2022, and (b) the
Beard Debtors with a file currency of May 23, 2022 (collectively, the “PPSA Searches”);
and

2. a review of the parcel pages for the Premises with a file currency of June 24, 2022.
We have conducted no further searches in connection with the delivery of this opinion.
B. OPINIONS

Eagle Valley Charge

Based on, limited by and subject to the assumptions and qualifications contained below, we are of
the opinion that the Eagle Valley Charge has been registered against title to the Eagle Valley
Premises and constitutes a valid and enforceable Charge/Mortgage in favour of the Secured
Creditors.

Beard Charge

Based on, limited by and subject to the assumptions and qualifications contained below, we are of
the opinion that the Beard Charge has been registered against title to the Beard Premises and
constitutes a valid and enforceable Charge/Mortgage in favour of the Secured Creditors.

AIRD BERLIS |
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C. PPSA REGISTRATIONS

The PPSA Searches did not disclose any registration in favour of any of the Secured Creditors, but
did include the following other registrations against one or more of the Debtors, as indicated below:

In respect of the Eagle Valley Debtors:

o Hillmount Capital Mortgage Holdings Inc. made a registration on May 27, 2021 against
the Eagle Valley Debtors, Go-To Vaughan Islington Avenue LP and Go-To Vaughan
Islington Avenue Inc. under File No. 772879194, which covers “Accounts” and “Other”
and includes a general collateral description of “an assignment of rents and income relating
to or derived from the property municipally known as 150 Sudbury Street, Toronto, Ontario
and security agreements respecting deposits and cash security,” which was registration was
assigned to Oscar Furtado on March 4, 2022; and

e Trisura Guarantee Insurance Company made a registration on November 16, 2017 against
the Eagle Valley Debtors under File No. 734076558, which covers “Accounts” and “Other”
and includes a general collateral description of “purchasers’ deposits and monies paid
pursuant to agreements of purchase and sale and interest earned thereon held in
escrow/trust pursuant to a deposit trust agreement together with any monies retained in
escrow from such deposits and interest as security for any bond or other security provided
to Tarion Warranty Corporation, for a project located at 2334 St. Paul
Avenue, Niagara Falls, Ontario,” as renewed on November 17, 2017.

In respect of the Beard GP:

e Prudential Property Management Inc. made a registration on June 25, 2020 against Beard
GP under File No. 763063065, which covers “Inventory,” “Equipment,” “Accounts” and
“Other,” is limited to $750,000 and includes a general collateral description of “general
security agreement.”

We have not reviewed the security documents with respect to these registrations and express no
opinion with respect these registrations.

D. OTHER REGISTRATIONS ON TITLE TO THE PREMISES

We note that there are additional registrations on title to the Premises in favour of parties other
than the Secured Creditors. We have not reviewed the security documents with respect to any of
these other registrations and express no opinion with respect to these other registrations.

E. ASSUMPTIONS
In connection with the opinions contained in this letter, we have assumed the following:

L. the entering into, execution and delivery of the Security to the Secured Creditors has been
duly authorized by all necessary resolutions and other corporate and/or partnership actions
on the part of the Debtors;

AIRD BERLIS I
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the Security has been executed and delivered to the Secured Creditors by a director and/or
officer of the Debtors, in their own capacity and in their capacity as general partners of the
Debtors, duly authorized to execute and deliver those documents, and the signatures on the
copies of the Security examined by us are those of the duly authorized director and/or
officer of the Debtors;

the Security constitutes valid and enforceable obligations of each of the Debtors to the
Secured Creditors as security for the Debtors’ obligations to the Secured Creditors, subject
to the requirements of the Personal Property Security Act (Ontario) (the “PPSA”), the
Bankruptey and Insolvency Act (Canada) (the “BIA”), the Mortgages Act (Ontario) and the
Planning Act (Ontario);

the Security has been unconditionally delivered by each of the Debtors, to the Secured
Creditors;

the Security has not been assigned, released, discharged or otherwise impaired, either in
whole or in part;

the financing statements filed under the PPSA in respect of the Security, if any, were
completed in compliance with the regulations under the PPSA and copies thereof were
delivered to the Debtors in accordance with the provisions of the PPSA;

the Debtors are indebted to the Secured Creditors and received adequate consideration for
the grant of the Security;

the genuineness of the signatures and the conformity to authentic original documents of
the documents submitted to us as photocopies, electronic copies or fax copies, and that all
documents were fully completed prior to signature;

“Go-To Niagara Falls Eagle Valley LP,” “Go-To Niagara Falls Eagle Valley Inc.,” “Go-
To St Catharines Beard LP” and “Go-To St Catharines Beard Inc.” were the proper legal
names of each of the Debtors at the time of execution and delivery of the Security, and
these name have not subsequently been changed,;

each of the General Partners was a valid and subsisting corporation at the time of execution
and delivery of the Security;

each of the Limited Partners was a duly constituted and validly existing limited partnership
at the time of execution and delivery of the Security;

the copies of the PPSA Searches examined by us in connection with the opinions given
herein were complete and accurate when examined and continue to reflect registrations
against the Debtors as of the date hereof;,

the Debtors, the Secured Creditors and Baltazar intended the security interests created by
the Security to attach, value has been given and the Debtors obtained rights in the collateral
secured by the Security; and

AIRD BERL!SJ
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all facts set forth in official public records and other documents supplied by public officials
or otherwise conveyed to us by public officials are complete, true and accurate, including,
without limitation, the statement in the Eagle Valley Charge Transfer that Davide Joseph
Di lulio of Schneider Ruggiero Spencer Milburn LLP was acting for both the transferors
and the transferees and had “the authority to sign and register the document on behalf of
all parties to the document.”

QUALIFICATIONS

The opinions that we have expressed in this letter are further subject to the following qualifications:

L.

we express no opinion as to the right, title or interest of the Debtors in or to the Premises
or any of the assets, undertakings and properties of the Debtors;

we express no opinion as to whether any security interest was created in any personal
propetty whatsoever, including, without limitation:

(a) whether any secured party may have a perfected purchase money security interest
which may exist in respect of any of the assets, undertakings and properties of the
Debtors;

(b)  whether a security interest was created in:

(1) propetty consisting of a receivable, license, approval, privilege, franchise,
permit, lease or agreement to the extent that the terms of such property or
any applicable law prohibit its assignment or require, as a condition of its
assignability, a consent, approval or other authorization or registration
which has not been made or given;

(ify  permits, quotas or licenses which are held by or issued to the Debtor; and
(iif)  federal crown debts;

we have made no searches under applicable statutes, including the Copyright Act (Canada),
the Patent Act (Canada) and the Trade-marks Act (Canada), to confirm that the Secured
Creditors have made registrations that may be necessary to perfect its security interests, if
any, in intellectual property;

we express no opinion as to the ranking or priority of any of the Security in relation to the
security interests, liens (including construction liens and any holdbacks required to be
maintained pursuant to the Construction Act (Ontario)) or trust claims of any other party;

the validity, binding effect and enforceability of the Security may be limited by applicable
bankruptcy, insolvency, reorganization, arrangement, winding-up, moratorium, or other
similar laws affecting the enforceability of creditors’ rights generally;

the rights and remedies of the Secured Creditors contained in the Security may be subject
to and affected by general principles of equity;

AIRD BERLISJ
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no opinion is expressed as to the enforceability of any provision in the Security which
suggests that modifications, amendments or waivers of or with respect to any of the
Security that are not in writing will not be effective;

no opinion is given regarding any provision in the Security which purports to relieve a
person from a [iability or duty otherwise owed ot to require compliance regardless of law;

we express no opinion as to the effect of those provisions of the Security which purport to
allow the severance of invalid, illegal or unenforceable provisions or restricting their effect;

enforcement of the Security may be affected or limited by any collateral agreements or
arrangements relating thereto entered into between the parties thereto, of which we are not
aware;

enforcement of the rights to indemnity, contribution and waiver of contribution may be
limited or voided by applicable law and may not be ordered by a court on grounds of public

policy;

the enforceability of the Security is subject to the Limitations Act, 2002 (Ontario), and we
express no opinion as to whether a court may find that any provision of the Security will
be unenforceable as an attempt to vary or exclude a limitation period under that statute;

we express no opinion as to the enforceability of any provision of the Security which may
be characterized by a court as an unenforceable penalty and not as a genuine pre-estimate
of damages;

we express no opinion as to the application of the Securities Act (Ontario);
we express no opinion as to the enforceability of any provision of the Security:

(a) which purports to waive all defences which might be available to, or constitute a
discharge of the liability of the Debtors or any party thereto;

(b)y  to the extent it purports to exculpate, or provide indemnity to, the Secured
Creditors, their agents or any receiver, manager or receiver-manager appointed by
them from liability in respect of acts or omissions which may be illegal, fraudulent
or involve wilful misconduct; or

(¢)  which states that amendments or waivers of or with respect to the Security that are
not in writing will not be effective;

we express no opinion as to any provision of the Security which states that any failure to
exercise, or any delay in exetcising, any right or remedy shall not operate as a waiver
thereof;

we have not explored and express no opinion as to whether the Security may be
successfully attacked as a preference or transfer under value under sections 95 or 96 of the
BIA or any similar provincial legislation;

AIRD BERLIS
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a waiver of a provision of applicable law may not be effective;

any provision which is considered to offend public policy or to contravene laws of public
order may not be enforceable;

to the extent that the Security purports to extend the benefit thereof to petsons who are not
parties to the Security, those persons may be unable to enforce that benefit;

no fine, penalty or rate of interest may be extracted on any arrears of principal or interest
secured by a mortgage on real property that has the effect of increasing the charge on the
arrears beyond the rate of interest payable on principal money not in arrears;

no opinion is given as to security interests which are not registered on title to the Premises;

the enforceability of the Charges may be subject to the terms of any instruments or
encumbrances registered on title to the Premises in priority to the Charges or any
instruments or encumbrances to which the Secured Creditors have agreed to postpone
registered on title to the Premises subsequent to the Charges; and

we have not conducted any title or off-title searches in connection with the Premises other
than a review of the parcel pages. Without limiting the generality of the foregoing, we
have not conducted any searches for compliance of the Charges or the Debtors’ title to the
Premises with the terms of the Planning Act (Ontario).

The opinions that we have expressed in this letter are limited to the laws of the Province of Ontario
and the federal laws of Canada applicable in Ontario. We trust that the foregoing opinions are
satisfactory for your purposes. If you should have any questions or require further clarification in
any respect, please do not hesitate to contact us.

Yours truly,

AIRD & BERLIS LLP

TIan Aversa

lan Aversa

IA/jn

AIRD BERLIS l
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20 Caldari Road, Unit 2
Vaughan, ON, L4K 4N8
PROFESSIONAL CORPORATION

CHRONOLOGY: CHARGE REGISTRATION AND LIEN REGISTRATIONS
DATE EVENT

May 30, 2018 Imperio SA Holdings Inc., and Gabriel Fischer register a charge on
Eagle Valley in the sum of 51,442,000,

August 28, 2020 Imperio SA Holdings Inc., Gabriel Fischer, amend the charge on Eagle
Valley to the sum of $3,000,000. In other words,

August 28, 2020 Imperio SA Holdings Inc.,, and Gabriel Fischer register a charge
partnership on the Beard Property for the sum of $3,000,000.

December 10, 2021 HK United Construction registers its construction lien on Eagle Valley
in the sum of $431,940.65. It claims that it supplied services and
materials between August 12, 2021 and October 25, 2021,

January 25, 2022 Soil-Mat Engineers & Caonsultants Ltd. registers its construction lien
on Eagle Valley in the sum of $30,244.34. It claims that it supplied
services and materlals between February 17, 2021 to December 10
2021,

January 28, 2022 HC Matcon Inc. registers its construction lien in the sum of
$625,536.93. It claims that it supplied services and materials between
December 8, 2021, to January 24, 2022.

CHRONOLOGY: ADVANCE OF FUNDS

May 30, 2018 $607,488.13 to Murray Maltz PC, in trust. Attached as Tab 1.
$596,846.90 to Torkin Manes LLP, in trust, Attached as Tab 2.

A Trust Advance Summary is attached in Tab 2.

August 28, 2020 $637,015.26 to Torkin Manes LLP, In Trust. Attached as Tab 3. This
was an advance of $1,558,000 but $460,707.81 was held back for
vatious fees. Attached in Tab 3 is the Trust Advance Summary of

August 2020.

November 9, 2020 $454,266.32 to Go To Niagara Falls Eagle Valley. Attached as Tab 4.
This was an advance of $455,266.32, but 51,000 was held back for
various fees. Attached in Tab 4 is a Trust Advance Summary of
November 2020.

C: 647.677.8009 | Fax: 416.548.7969 | Email: aram.simovonian@scalzilaw.com | Web: www.scalzilaw.com
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6/30/2018

Wire Payments
Activity List - Payment Status

Payment Status: Accepted
. Detalls:
"LVTS #:
- Th Payment ID! 180530B4712600
g Template Name Due Date
3 05/30/2018

Beneficlary's Name
TORKIN MANES LLP IN TRUST
Payment Amount
596,846.90 CAD

273

Web Business Banking

Help
Print this page

Value Date Payment Must be Sent to TD by:

05/30/2018 View Cutoff Tahle ;
Beneficiary's Account |
00022 1316098

Payment ID

97881180530002

Print this page

Privacy Polley | Internet Securlty | Legal | TD Commerclal Banking - Copyright ® TD

(Server ID; basmwap20_node; WP_ActivityListStatusDetalls.jsp )

https://buslnessbankingbdc.idcommerclalbanking.com/WBB/Home

i
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|TRUST SUMIMARY

Trilend Inc. loan to Go To

|Miagara Falls Eagle Valley LP

|RECEIVED:

Imperio 54 Holdings Inc. from
#40082 discharge

Gabriel Fischer
{Baltzar Figuerias

PAID TO:

Torkin Manes LLP in trust PAY
Murray Maltz Professional
Corporation discharge in trust
PAY

Goldmount Capital Inc.
brokerage fee PAY

TRILEND INC. interest
adjustment PAY

TRILEMD INC. Interest Reserve
PAY

Stewart Title Guaranty
cormpamy PAY

TRILEND INC. Lender's Fee PAY
Balance held back in trust
account to be applied in
payment of legal fees and
dishursements HOLD

TOTAL:

EILE: 40309

L

596,346.90

207, 488,13

21,6530.00

4,730.82

145,540.00

1,414.15
28,840.00

8,000.00

700,000.00
682,000.00
32,500.00

1,414, 500,04

5

1,414, 500,00
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8/28/2020 Web Business Banhking

Wire Payments Help

Activity List - Payment Status Print this page

'Payment Status:  Accepted B T

! Detalls;
LVTS #:
TD Payment ID: 200828B9648800
Template Name Due Date Vaiue Date Payment Must be Sent to TD by:

08/28/2020 08/28/2020 View Cytoff Tabl %

Beneficlary's Name Beneficlary's Account
TORKIN MANES LLP IN TRUST 00022 1316098
Payment Amount Payment ID
637,015,26 CAD 97881200828004

Print this page

Privacy Palicy | Internet Security | Legal | CRIC member
TD Commerclal Banking - Copyright © TD

(Server ID: wasappvm2-kj3cjr_node: WP_ActivityListStatusDetalls.jsp )

hitps://businessbankingsoe.tdcommercialbanking.com/WBB/Home 1"
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|TRUST SUMMARY

Trilend Inc. loan to Go To

| Miagara Falls Eagle Valley LP

|RECEIVED:

Trilend Inc, increase in

| principal

PAID TO:

Torkin Manes LLP in trust PAY
Holdback

Goldmount Capital Inc.
brokerage fee PAY

TRILEND INC. Interest Resernve

| PaY

Stewart Title Guaranty
Company PAY

TRILEMD INC. Lender's Fee PAY
Balance held back in trust
account to be applied in
payment of legal fees and
disbursements HOLD

TOTAL:

E & OE.

FILE: 40309

B

5

:

637,015, 26
460, 707,81

45,000
250,000,00

1,776.53
150,030, C00

13, 500,00

1,558,000.00

1,558,000.00 $

1,558,000.00
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Web Business Banking

Wire Payments

Create Payment - Confirmation

Created From  byq Date
11/09/2020
Beneficlary's Name
1GO TO NIAGARA FALLS EAGLE VALLEY

i Payment Amount
i 454,266.32 CAD

279

Page 1 of |
Help
Print this page
Value Date Payment Must be Sent to TD by!
11/09/2020 11/09/2020 05:00 PM Eastern Time (ET)

Baneficlary's Account

00932 1046804
Payment ID
97881201109001

Created on:
09/11/2020 03:11 PM ET

Crwate Anpther Payinent |

Print this page

Privacy Pollcy | Internet Security | Legal | CDIC member
TD Commerclal Banking - Copytight © TD

(Server ID: wasappvml-vrifal_node:WP_CreatePayment_Confirmatlon.jsp )

https://businessbankingsoc.tdcommercialbanking.com/WBB/Print

11/9/2020
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TRUST SUMMARY

Trilend Inc. lean to Go To
Miagara Falls Eagle Valley LP

RECEIVED:

i

Trilend Inc. second advance

VIR o TN T RN Ny

PAID TO:
Go-To Miagara Falls Eagle
Valley Inc. PAY

Balance held back in trust

account to be applied in
payment of legal fees and
disbursementis HOLD
TOTAL:

|E & OF.

3

454,2606.32

1,000.00

455,266.32

455.266.32 S

455,200.32
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LRO # 69 Charge By Partnership Receipted as SN563433 on 20180630  alt 13:566

The applicani(s} hereby applfes o the Land Registrar. yyyymmdd Page 1 of 25
Properties .
1
PIN 64269-0659 LT Interest/Estate Fee Simple i

Description  PT TWP LT 16 STAMFORD; PT TWP LT 24 STAMFORD; PT TWP LT 25 STAMFORD;
PT RDAL BTN TWP LT 24 & 25 STAMFORD; PT RDAL BTN TWP LT 18 & 25
STAMFORD; BEING PTS 2,3,4,6,7,8,9 & 10 59R14717; TOGETHER WITH AN
EASEMENT AS N RO766108; SUBJECT TO AN EASEMENT OVER PT§ 7, 8, 9 & 10
59R14717 IN FAVOUR OF PT 1 56R14717 AS IN SN370520; SUBJECT TO AN
EASEMENT OVER PTS 2, 7, 4 & 8 59R14717 IN FAVOUR OF PT 1 69R14717 AS IN
SN370529; TOGETHER WITH AN EASEMENT OVER PT TWP LT 24 STAMFORD
BEING PT 1 ON 58R15044 AS IN SN402290; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

Chargor(s)

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

charga terms, If any.

Nams
Addrass for Sarvice

GO-TO NIAGARA FALLS EAGLE VALLEY INC.
1267 Cornwall Road, Sulte 301

Oakville,

Ontarlo

LBG 7TB

I, Oscar Furtado, Presldent, have the authority to bind the corporation,
This decument Is ot authorized under Power of Attorney by this party,
This transaction Is for a partnership purpose wilhin the meaning of the Limlited Partnerships Act,

I am a general pariner,

Name GO-TO NIAGARA FALLS EAGLE VALLEY LP
Address for Service 1267 Cornwall Road, Suite 301
Oekvills,
Ontarlo
L8G 775
This Is the firm name of the Partnership/Limited Pertnership,
Chargee(s) Capacily Share
Name IMPERIO SA HOLDINGS INC. Tenants In Common 700,000,00 of
1,442,000.00
Address for Service 917-60 Southport Strest
Toronto, Ontarlo
M6S 3N4
Name FISCHER, GABRIELE Tenants In Comman 682,000.00 of
1.442,000.00
Addrass for Service 161 Oxford Sirest
Richmond Hlll, Ontarlo
L4C 406
Name FIGUEIRAS, BALTAZAR DE JESUS PINA PATULEIA Tenants In Comman 60,000.00 of
1,442,000.00
Addrass for Service 5A Old Mill Drive
Toronlo, Ontario
MBS 487

I Statements

Schedule; See Schedules

@vlslons

Prncipal

Calculalion Period
Balance Dus Dale
Interest Rate

Paymenls

Interest Adjusimeant Dale
Payment Dale

First Payment Dale

$1,442,000.00 Cumrency ~ CDN
INTEREST ONLY PAYMENTS

2019/06/01

12,00

2018 08 01




LRO# 59 Charge By Partnershlp

The applicant(s) hereby appiles lo the Land Registrar.

Recelpted as SN563433 on 2018 05 30
yyyy mmdd Page2 of 26

at 13:56

Provisions
Last Payment Dale 2019 068 01
Standard Charge Terms 200033
Insurance Amount Full Insurable value
Guerantor see Addltional Provisions
Additional Provisions

The Quarantors for this Charge/ Mortgage are Oscar Furtado, Michael Smith, Capltal Bulld (Eagle Valley) Holdings Inc., and Capltal Bulld

Constructlon Management Corp.

An Interest reserve In the amount of $173,040.00 shall be held back from the advance representing Interast payable to the end of term.

Signed By
Davlde Joseph Di lulfo 1000-120 Adelalde St. W. acting for Signed 201805 30
Toronto Chargor(s}
M6H 3av1
Tel 416-363-2211
Fax 418-383-0645
1 have the authorlty to slgn and register the document on behalf of the Chargor(s).
Submitted By
SCHNEIDER RUGGIERO LLP 1000-120 Adelalde St. W, 2018 05 30
Toronto
MBH 3V1
Tel 416-363-2211
Fax 416-363-0645
IFees/T axes/Payment
Stalulory Registrallon Fee $63.66
Tolal Pafd $63.65

lFIIe Number

Chargee Client Flle Number !

40309

282




SCHEDULE TO THE ATTACHED CHARGE/MORTGAGE

RECITALS

The Lender has agreed to make a loan in favour of Go-To Niagara Falls Eagle Valley LP upon the terms and conditions more particularly
contained herein,

Go-To Niagara Falls Eagle Valley Inc, as general partner for Go-To Niagara Falls Eagle Valley LP. is the registered owner of the lands
and premises described in the electronjc Charge to which this schedule is attached.

This Charge is given by the Bacrower to the Lender as continuing secutity for the repayment by Go-To Nisgara Falls Eagle Valley LP to
the Lender of such loan and the performance by Go-To Niagara Falls Eagle Valley LP of its obligatlons as more particularly desctibed
herein,

ARTICLE 1 - DEFINITIONS
1.1 For the purposes of this Charge the following definitlons will apply:
“Additional Amount” has the meaning ascribed to it in Section 6.2 hereof:

“Applicable Laws” means, at any time, in respect of any Person, property, transactlon, event ar other watter, as applicable, all then
current laws, rules, statutes, regulations, treaties, orders, judgments and decrees and all official directives, rules, guidelines, orders,
policies, decisions and other requirements of any Governmental Authority (whether or not having the force of law) (collectively, the
“Law") relating or applicable to such Person, property, transaction, event or other matter and shall also include any interpretation of the
Law or any part of the Law by any Person having jurisdiclion over it or charged with its administration or interpretation;

“Applicable Ratc” means the interest rate set out in the electronic Charge to which this schedule is attached or, in the alternative, the
interest rate set out in the Commitment. The Applicable rate shall, in no event, be less than 12% per annum, calculated monthly not in
advance;

“Bills" has the meaning asoribed thereto in Section 10.1(a);

“Borrower” means each party(s) identified as “Chargor” set out in the electronic Charge lo which this schedule is attached and its
successors and assigus;

“Business Day" means a day on which the Lender is open for business bul specifically excluding Saturdays, Sundays or statuiory
holidays pursuant to the laws of Canada or the Province of Ontario and “Business Days” means more Lhan one Business Day;

“Charge" means this charge/mortgage of land and all instruments supplementa) hereto or in amendment, renewal, extenslon, restatement,
replacement or confirmation hereof;

“Charged Premises™ means, collectively, the Lands and the Improvements;

“Commitment” means the letter of commitment between the Borrower Go-To Niagara Falls Eagle Valley Inc. in its capaclty as general
partner for Go-To Niagara Falls Eagle Valley LP and Trilend Inc, as the Lender, dated 7 May 2018, as the same has been or may be
amended, restated, supplemeated, renewed, extended or superseded from time to time;

“Environmental Approvals” has the meanihg ascrlbed to it in Section 12.1 hereof}

“Environmental Laws" or “Environmental Law" has the meaning ascribed to them in Section 12.1 hereof;
“Bvent of Default” has the meaning escribed thereto In Section 18,1 hereof}

“Event of Insolvency” means the occurrence of any one of the following events:

(a) If the Borrower, or the Guarantor(s), shall, other than as expressly permitted hereby:

[6)] be wound up, dissolved or hqmdatcd whether pursuant to (he provisions of the laws of the Province of Ontario or the
federal laws of Canada applicable therein, or any other law or olherwiss, ot becomes subject to the provisions of the
Winding-Up and Restructuring Act (Canada), or has its existence terminated or has any resolution passed therefor; or

(i) makes a general assignment for the benefit of its creditors or files a proposal or a nolice of intention to make a
proposal under the Bankruptcy and Insolvency Act (Canada), shall otherwise acknowledge its insolvency or shall be
declared or becoms bankrupt or insolvent; or

(i) proposes z cotapromise or arrangement or otherwise brings proceedings under or becomes subject to the provnswns of
the Companies’ Creditors Arrangement Aet (Canada) or shall file any petltion or answer seeking any rc-orgaruzanon
arrangement, composition, re-adjustment, liquidation, dissolution or any other relief for ltself under, or in eny way
takes the benefit of, the Bankruptey and Insolvency Act (Canada) or any other present or future law relative to
bankruptey, insolvency or other relief for debtors or for or against the benefit of creditors; or

(iv) be unable, by reason of insolvency or similar circumstances, to pay its trade creditors generally, within one hundred
and twenty (120) days of the rendering of trade accounts or admit its inability to pay its debts or perform its obligations
as they become dus; or

Page 1 of 22
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) If a court of competent jurisdiction shall enter an order, judgment or decree against the Borrower in respect of any re-
organization, arrangement, composition, re-adjustment, liquidation, dissolution, winding-up, termination of existence,
declaration of bankruptey or lnsolvency, or similar relief under any present or future law relative to bankruptey, insolvency or
other relief for deblors or for or against the benefit of creditors, or the Borrower shall acqulesce In the entry of such order,

judgment or decree, unless the Borrower is also proceeding forthwith to diligently and in good faith contest the same and,
provided thal none of the Charged Premises, the Charge or the Security, the value of the Charged Premises or the operation
thereof, are adversely affected and there is no prejudice to the Lender in the Lender’s reasonable opinfon, and such order,
Jjudgement or decree {s vacated or permanently stayed within fifteen (15) days of its making; or

(c) If any trustee in bankruptey, receiver, receiver aud manager, monitot or liquidator or any other officer with similar powers shall
be appointed for the Charged Premises or any portion thereof, or for the Borrower or the Guarantor(s), or for all or any
substantial part of is assets or its interest in the Charged Premises with the consent or acquiescence of the Borrower; or

(d) If, other than as expressly permitted hereby, an encumbrancer or the holder of any lien or charge or any other creditor takes
possession of the Charged Premises or the Borrower’s interest in the Charged Premises, or any part thereof, or if a distress,
execution, garnishment or any similar process is levied or enforced upon or against the same;

“Governmental Authority” means any federal, provinoial, territorlal or municipal government and any executive, judicial, regulatory or
adminisirative functions of, or pertaining to, government (including, without limitation, all boards, commissions, agencles,
departments and ministries);

“Guaranior(sy’ means any Person from time to time guaranteeing the Indebledness;
“Hazardous Substance" has the meaning ascribed to it in Section 12,1 hereof;

“Tmprovements™ means the buildings, erections, structures, flxed machinery, fixed equipment, plant, and improvements now located on
the Lands and all appurtenances pertaining thereto, together with all other buildings, structures, fixtures and improvements hereafier
located from time to time in, on or under the Lands and all personal property, equipment and chattels now or hereafter affixed to the
Lands or to such buildings, erections, structures, fixed machinery, fixed equipment, plant, and improvemenis owned by the Borrower;

“Indebtedness” means, collectively, the Principal Sum, any debts, liabilitles, obligations, covenants and duties owing by the Borrower to
the Lender of any kind ot nature, present or future and arising under, pursuant to or in connection with this Charge, the Security or any
other document delivered pursuant to or in connection herewith or therowith, whether or not evidenced by any note, guarantee or other
instrument, whethet or not for the payment of money, whether arising by reason of an extension of credit, loan, guarantee,
indemnification, or in any other manner, whether direct or indirect (including those acquired by assignment), absolule or contingent, due
or to become dus, now existing or hereafter arising and however acquired and in all cases arising under, pursuant to or in connection with
this Charge, the Security or any other document delivered pursuant to or in connection herewith or therewith, The term includes, without
limitatlon, all interest, yield maintenanoe, charges, expenses, fees, including al} processing and commitment fees and all legal fees and
disbursements (In each case whether ot not allowed), and any other sum chargeable (o the Borrower under, pursuant to or in connection
with this Charge, the Security or any other document delivered pursuant to or in connection herewith or therewith;

“Inspections” has the meaning asoribed to It in Section 12.1 hereof}
“Interest Adjustment Date” means the interest adjustment date set by the Lender for the purposes of setting a payment schedule;

“Lands" means the lands and premises described in the electronic Charge to which this schedule Is atlached, Including all tenements,
hereditatments and appurtenances belonging or in any way appertaining thercto, and the reversion or reversions, remainder end
remainders, rents, issues and profits therefrom, and all the estate, right, title, interest, property claim and demand whatsoever of the
Borrower of, in and o the same and of, in and to every part thereof;

“Lease Benefits” means the benefit of all covenants and obligations of tennnts, licencees or occupants contalned In any of the Leases,
including, without limitation, all rights and benefits of any guarantees thereof, the right lo demand, sue for, collect, recover and receive
all Rents, to enforce the landlord’s rights under any Lease and generaily any collateral advantage or benefit to be derived from the Leascs

or any of them;
“Lease Rights” means, collectively, the Leases, the Rents and the Lease Benefits;

“Leases” means all present and future leases, subleases, licences, agreements to leass, agtesments to sublease, options to lease or
sublease, rights of renewal or other agreements by which the Borrower, or any predecessor or successor in title thereto, has granted or
will grant the right Lo use or occupy all ar part or parts of the Charged Premises, including all agreements coliateral thereto, but which,
for the purpose of this definition does not include the Property Lease, and “Lease” means any one of them;

“Lender” means the party Identified as “Chargee” in the electronic Charge to which this schedute is attached, and its successars and
assigns;

“Loan" means the loan extended or to be extended by the Lender to the Borrower in the principal amount set out In the electronic Charge
to which this schedule is attached and secured by this Charge and other security given to the Lender by the Borrower and the
Guarantor(s), if any;

“Major Tenant Leases” menns any agreements to lease, offers to lease or leases, subleases or occupancy agreements In respect of
premises situate on the Charged Premises and which are determined by the Lender in its discretion to be material to the Charged
Premises and the extension and maintenance of the Loan;

“Maturity Date” means, subject to early maturity by reason of the occurrence of an Event of Default and the acceleration of repayment al
the option of the Lender, the balance due date set out in the electronio Charge to which this schedule is attached;

Page 2 of 22
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“Permitted Encumbrances® means encumbrances, liens and interests affecting the Charged Premises which are acceptable to the Lender
in lts sole discretion;

“Person” means any natural person, sole proprietorship, partnershlp, syndicate, trust, joint ventuts, Governmental Authority or any
incorporated or unincorporated or entily or association of any nalure;

“Principal” or “Principal Sum” means the principal amount of the Loan owing from time to time by the Borrower to ihe Lender;
“Rents" means all rents, issues and profits now due or to become due under or derived from the Leases;

“Security” means, collectively, all other or additional security, other than this Charge, glven by the Borrower or othiers to the
Lender as security for the Loan;

“Taxes” means for each year during the term of this Charge all real property taxes, business taxes, rates, duties, charges, assessments,
impositions, taxes, levies and charges for local improvements or otherwise, imposcd upon or asscssed against the Charged Premises or
any part or parts thereof by any Governmental Authority ificluding, without limitation, school boards, and paid or payable by the
Borrower or any tenant of the Charged Premises, but shall not include franchise, capital levy or transfer tax or any income, excess profits
or revenue tax or any other tax or impost of a personal nature charged or levied upon the Borrower or any tenant of the Charged
Premises. If the system of real property taxation or business shall be altered or varied and any new tax shall be levied or imposed on all
or any portion of the Charged Premises or the revenues therefrom in substitution for, or ia addition to, taxes presently levied or imposed,
then any such new lax or levy shall be deemed to be and shall be included herein; and

“Term” means the term of this Charge and being a period which expires on the Maturity Date.
ARTICLE 2 - CHARGING FROVISIONS

2.1 Now therefore witnesseth that the Borrower, being the registered owner of a freehold estate in fee simple in possession of the
Lands, in consideration of the Loan advanced or to be advanced by the Lender to the Borrower or for its benefit, and as security
for the repayment of all Indebtedness and the performance of the obligations of the Borrower hereunder, does hereby grant,
mortgage, charge and create a security interest in, to aod in favour of the Lender all of its estate, right, title and interest in and to
lhe Charged Premises and covenants and agrees to end with the Lender as hereinafter provided.

2.2 The last day of any term reserved by any lease or sublease, verbal or written, or any agreement therefor, now held or hereafler
acquired by the Borrower, as lesses, and forming part of the Charged Premises is hereby excepted out of the mortgage, chargs,
assignment and securily interest licreby created or granted or any instrument in implementations hereof, and the same shall be
deemed to be a charge by way of sublease. As further security for the payment of the Indebtedness, the Borrower agrees that it
will stand possessed of the reversion of such last day of the term and shall hold it in trust for the Lender for the purpose of this
Charge and to assign and dispose thereof, without cost or expense to the Lender, in such maaner as the Lender shall by notice in
writing, for such purpose, direct. Upon any salc, assignment, sublease or other disposition of such leasehold interest or any part
thereof, the Lender, for the purpose of vesting the aforesaid one day residue of such term or renewal thereof in any purchaser,
assignee, sublessee or olher acquirer thereof, shall be entitled by deed or writing to appofnt such party or parties as a new trustee
or trustees of the aforesaid residue of any such term or renewal thereof in the place of the Botrower and to vest the same
accordingly in the new trustee or trustees so appointed freed and discharged from any obligation respecting the same.

ARTICLE 3 - REPAYMENT AND INTEREST

il The Borrower covenants to pay to or to the order of the Lender at its offices as set out in Article 23 hereof or at such other
address as the Lender may from time to time designate in writing, withow! set-off, compensation or deduction, and wilhout
deduction for bank service or any other charges, the Principal Sum together with all other Indebtedness with interest thereon at
the Applicable Rate, as well after as before maturity and both before and afier default, demand and judgment. Such interest at
the Applicable Rate shall be computed from the date of advance to become due and be paid initially on the Interest Adjustment
Date and thereafler to be paid in equal instalments of interest, commencing on the first payment dale set out in the Commilment
ot in the electronie Charge to which this schedule is attached and continulng each month during the Term, to and including the
last payment date set out in the Commitment or the electronic Charge to which this schedule is attached, each such instalment to
be in the amount stipulated in the Commitment or in the electronic Charge to which this schedule is attached and the last
instalraent, in the amount of the then remaining balance of the Principal Sum, other Indsbtedness and accrued interest thereon, to

be paid on the Maturity Date.

3.2 The Borrower acknowledges and agrecs that monthly instalments for interest deseribed in Section 3.1 together with all payments
for Taxes as set out in Section 10,1 hereof must pass through & single bank account on which the Borrower will have provided
post-dated cheques (as required by the Lender) or have pre-authorized the Lender to withdraw the monthly payments under this
Charge plus any Taxes payable In respect of the Charged Premises if not otherwise paid by the Borrower. In addition, the
Borrower must maintain at all times in such account a minimum balance equal to the sum of the monthly payment of principal,
interest and Taxes (as such Taxes become due).

33 1t is hereby agreed thal if default should oceur in payment of any sum dus at the lime appointed for payment thercof as berein
provided, compound inferest at the Applicable Rate shall be payable on {he sum in arrears from time to time, as well after as
before maturity, and if Interest as compounded is not paid within one (1) month from the time of default, a rest shall be made,
and compound interest at the Applicable Rate shall be payable on the aggrepate then due, as well after as before matwrity, both
before and after default, demand atd judgement and so on from time to time and all such interest and compound interest shall be
a charge on the Charged Premises.

34 All interest In arrears shall be treated (as to payment of interest thereon) as Principal and shall bear compound interest, as well
after as before maturity, default and judgement as provided in Section 3.3 hereof.

35 The Botrower will pay inferest, including interest on overdue interest, at the Applicable Rate on any arrears of instalments of
prinicipal and/or interest, and any payment by the Borrower shall be applied by the Lender first on account of interest and then

on account of principal.
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All payments of principal and interest pursuant to Section 3.1 shall be made to and received by the Lender prior to 3:00 p.n. on
the date due, failing which such payment shall be deemed received on the next suceceding Business Day provided that in such
case, such extensiots of time shall be included for the purpose of computation for interest; provided further that in the event any
payment Is due on a day which is not a Business Day, it shall be payable prior to 3:00 p.m. on the next succeeding Business Day
and provided such payment is recelved by such date and such time, then, save in respect of repayment of the Indebtedness at the
Maturity Date where inlerest shall be charged for extensions to the next succeeding Business Day, interest shall not be charged
for such extension.

ARTICLE 4 - CRIMINAL RATE OF INTEREST

Notwithstanding any other provisions of this Charge, in no event shall the aggregate “Interest” (as defined in Section 347 of the
Criminal Code, (Canada), as the same shall be amended, replaced or re-enacled from time to time) payable to the Lender under
this Charge exceed the effective annual rate of [nterest on the “oredit advances” (as defined in that section) under this Charge
lawfully permitted under that section and, if any payment, collection or demand pursuant to this Charge in respect of “intercst”
(as defined in that section) is determined to be contrary to the provisions of that section, such payment, collection, or demand
shall be deemed to have been made by mutual mistake of the Lender and the Borrower and the amount of such payment or
collection In excess of that lawfully permitied shall be refunded by the Lender to the Borrower.

ARTICLE 5 - INTEREST ACT (CANADA)

For the purposes of this Charge, whenever interest is payable or stated not on Lhe basis of a yearly rate, such rate of interest may
be determined by multiplying the Applicable Rate by a fraction the numerator of which is the actual humbet of days in the
calendar year in which the same Is to be ascertained and the denominator of whioh is the number of days in the period for which
such rate is determined to be payable,

All calculations of interest or fees under this Charge are to be made on the basis of the stated rates set out herein and not on any
basis which gives effect to the principle of deemed re-investment, ’

ARTICLE 6 - PREPAYMENT

Subjeot lo prepayment provisions provided for in the Commitment, if any, or satly maturity by reason of the acceleration of the
repayment of the Indebtedness at the option of the Lender upon the occurrence of an Event of Default, the Borrower shall not be
entitled to prepay all or any portion of the Principal under this Charge prior to the Maturity Date.

For the purpose of this paragraph and the capitalized terms used in this paragraph, the following expressions shall have the
following respective meanings:

“Discounled Value" means, with respect to any Prepaid Principal, the amount calculated by the Lender, obtained by discounting
all Remaining Scheduled Payments relating to such Prepaid Principal from their respective scheduled due dates to the
Prepayment Date, In accordance with accepted financial practice at a discount factor (applied on a monthly basis) equal to the
Effective Bond Rate;

“Effective Bond Rate” means at any time, the rate of Interest, expressed as an annual rate, compounded semi- annually, equal to
the average of the closing mid-point bid side yields for the three (3) Business Days commencing five (5) Business Days prior to
the Prepayment Date of the most actively-traded issue of non-callable Government of Canada bonds with interest compounded
semi-annually and having a term to maturity as close as possible to the remaining unexpired term of the Loan from and after the
Prepayment Date and with a face coupon as close as passible to the yield to maturity of such bonds as selected by the Lender;

“Qovernment of Canada Bond” means & non-callable Government of Canada bond lssued [n Canadian dollars with interest
payable semi-annually, not in advance, and which matures on the Maturity Date (and if more than one of such bonds matures on
such date, the bond selected shall be the bond with the ooupon rate closest to the interest rate of the Loan (provided such bond is
actively traded) or, where no bond matures on such date or a bond matures on such date but is not actively traded, then the two
most actively traded bonds (the “Active Bond™) with maturity dates closest to such date, the first of which shall have a maturity
date prior to such date and the second, of which shall have a maturity date after such date, and if there is more than one bond
with these characteristics, or which matures on the Maturity Date, the bond selected shall be the bond with the coupon rate
closer to the current yield to maturity of the Loan;

“Prepeid Principal” means the principal component of any amount prepaid or otherwisc received by the Lender on the
Prepayment Date which is applicd in reduction of the Principal Sum of the Loan;

“Prepayment Date” means the date on which the Lender receives any Prepaid Principal; and

“Remaining Scheduled Payments” means the amounts of such Prepaid Principal plus all interest which would accrue thereon
and would be due on dates afier the Prepayment Date if no payment of such Prepaid Principal were made prior to its scheduled
due date.

If prepayment of all ot any part of the Principal Sum (in excess of thal permitted by the Commitment, if any) oceurs prior to the
Maturity Date by reason of payment after acceleration by the Lender at its option upon the occurrence of an Event of Default or
by any other reason whaisoaver (the Borrower acknowledging that it has no right of prepayment prior to the Maturity Date and
this Paragraph 6.2 does not provide it with such right), the Borrower agrees to pay the Lender an amount equal to the Principal
Sum, all accrued and unpaid interest and all other monies secured by this Charge, and to indemnify and save harmless the
Lender from and against all costs and losses resulting from such prior repayment or prepayment to the extent permitted by law,
In addition thereto and only to the extent permitied by law, the Borrower shell pay to the Lender, an additional amount (the
“Additional Amount”) equal to the amount, if any, by which the Discounted Value exceeds the Prepaid Prinotpal, In the event
of prepayment as a result of a default, the Borrower acknowledges and agrees that this Additional Amount represents only a
genulne pre-estimate of the damage from lost yield and other costs o the Lender and is not a penalty. In the event of
prepayment for any other reason whatsoever, the Borrower acknowledges and agrecs that Additional Amount is the price to be
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paid for any prepayment of all, or any part, of the Loan for any reason. In these circumstances, the Additional Amount
represents a frecly negotiated price for prepayment.

ARTICLE 7 - NO OBLIGATION TO ADVANCE

The Borrower acknowledges and agrees that the Lender is not hound Lo make any advance of any of the Principal Sum or any
unadvanced portion thereof by reason of the registration of this Charge in any place or registry office or the advance of any part
of the said Principal Sum, it being acknowledged by the Borrower thal any advance hereunder is subject, inter alia, to: (i) the
representations and warrantles contalned herein belng true and correct as of the date of any advance of the Loan; (if) no default
having occurred hereunder, under any of the Security or under the Commitment; and (iii) the conditions precedent contained in
the Commilment having been satisfied.

In the event this Charge is registered and either no advance whatsoever is made hereunder by the Lender or the Borrower’s
ability to draw down funds is terminated by the Lender before any funds are advanced, the Lender wil, at the expense of the
Borrower and upon payment of all monies, costs, fees and disbursements then due to the Lendes, promptly upon request by the
Borrower execute and deliver to the Borrower, or any agent thereof, registrable discharges of this Charge and of the Security, for
use in every registry office wliere they or notices thereof have been recorded or filed; provided that the Borrower acknowledges
that this Section 7.2 shall be of no effect once any advance of the funds is made hereunder by the Lender.

ARTICLE 8 - REPRESENTATIONS AND WARRANTIES

The Borrower represenls and warrants in favour of the Lender, acknowledging that the Lender is relying on such
representations and warranties in extending the Loan:

The Borrower Is a corporation duly organized, validly subsisting and in good standing under the laws of its incorporating
jurisdiction and has alt necessary corporale power and authority to enter {nto this Charge and the Security and to perform ot
cause to be performed its obligations contained herein and therein, to own and operate the Charged Premises and to carry on it
business pertaining thereto as presently carrled o

There are no provisions in the articles or bylaws of the Borrower or any unanimous shareholders agreement of or with respect to
the Borrower or {o which the Borrower is a party which restrict, limit or regulate in any way the powers of the Borrower to
borrow on credit o to issue, sell or pledge any of the propesty or assets now or hereafter owned by il to secure its debt
obligations, save and except any provisions which have been complied with, No steps or proceedings have been taken or are
pending to amend or supersede the articles or bylaws of the Borrower in a manner which would impair or limit the Botrower’s
ability to perform its obligations hereunder or under the Security;

'The Borrower has taken all necessary corporate action to authorize the execution and delivery of this Charge and the Securlty,
and performance of the provisions of each in accordance with its terms;

The authorization, creation, execution or delivery of this Charge or the Security or the Borrower's performance of its obligations
hereunder or thereunder does not require any approval or consent of any Governmeatal Authority having jurisdiction nor will
any such sctlon be in confllet with or contravene any of the Borrower’s artloles, bylaws, unanimous shareholders agreement, if
any, or resolutions of directors or shareholders, or the provisions of any indeature, instrument, agreement or underlaking to
which the Botrower is a party or by which it or its properties or asscts atc bound, or result in the creation, imposition or
cyrstallization of any hypothec, litle retention, charge, pledge, lien, encumbrance or security interest of any kind upon any of its
property or assets subject to the Charge or security Interest created thereby or by the Security other than in accordance with the
pravisions of this Charge and the Security. This Charge and the Security when executed and delivered will constitute valid and
legally binding obligations of the Borrowet, enforceable against it In accordence with its terms;

There is not now pending or, to the best of the Borrower's knowledge or belief after dus inquiry, threatened against the
Borrower, any litigation, action, suit, Investigation or other proceeding by or before any court, tribunal or other competent
Governmenta! Authority which would materially adversely affect the present or prospective ability of the Borrower to perform
its obligations under this Charge or the Security, as the case may be, or whioh ocalls into question the validity or enforceability of
this Charge or the Security;

No Event of Insolvency has oceurred or is threatened or pending;

The Borrower is the registered owner of and has a good and marketable title in fee simple to the Lands, and, unless otherwise
disclosed to the Lender {n writing, is the legal and beneficial owner of the Charged Premises, free and clear of all security
interests, charges, liens and other encumbrances whatsoever cxcepl for the Permitted Encumbrances, which Permitted
Encumbrances are in good standing;

The Borrower has the right to charge the Charged Premises to the Lender;

The Borrower has not received any notice of or threat of a lien under the Construction Lien Aet (Ontario), as amended, agalnst
the Charged Premises nor has any lien been registered against the Charged Premises in respect of labour, materials or services
furnished with respect to any improvement thereon which has not been discharged;

Uhless expressly stipulated in the Commitment, the Charge is not being given with the intention to use the proceeds thereof to
finance any alterations, additions or repairs to, or any construction, erection, demolition or installation on the Charged Premises

or any structure thereon;

Unless expressly stipulated in the Commitment, the Charge is not a building mortgage, within the meaning of the Consfruction
Lien Act (Ontarlo), as amended, and the funds to be advanced by the Lender are not being used to repay a building mortgage;

There has been no improvement or materials supplied on or in respect of the Charged Premises in respect of which a
construction lien could arise and which has not been completed or abandoned within the forty-five (45) days Immediately

preceding the date hereof}
Page 5 of 22

287



(m)

()

(0

®

@

®

(W)

O]

(W)

®

8.2

8.3

9.1

9.2

9.3

Except as disclosed to the Lender in writing, the existing and proposed uses, the operation of the Charged Premises and the
business conducted thereon comply and, to the best of the Borrower's knowledpge and belief, have (including el prior uses) at all
times complied with all Applicable Laws, including all Environmental Laws, and the Botrower is not in violation of, and does
tiol violate, by virtue of the ownership, uss, maintenance or operation of the Charged Ptemises or the conduct of any business
related thereto, any Applicable Laws, including all Environmental Laws;

The Charged Premises may be charged by the Borrower in compllance with the Planning Act (Ontario), and no severance of any
adjoining lands owned by the Borrower is required;

All financial statements and data delivered or presented to the Lender by the Borrower up to and including the date hereof are
true and correct in all material respects as at the dates and for the periods indicated and have been prepared in accordance with
Canadian generally accepted accounting principles and disclose to the Lender all financial information relevant o the Lender in
respect of making the Loan and there Is no information, financial or otherwise, which bas not been disclosed to the Lender
which would be material to the Lender in its decision to advance the Loan, ahd, without limiting the foregoing, neither the
Guarantor(s) nor the Borrower has failed to disclose to the Lender any facts or information material to the making of the Loan;

No Event of Default, or an event which with the giving of nolice, lapse of time or otherwise, would constitute an Event of
Default exists;

Each Permitted Encumbrance is in good standing and all obligations and covenants required to be mel or complied with
thereunder on the part of the Borrower have been complied with and, in respect (o any olher party thereto to the best of the
Borrower’s knowledge and belief, have been met or complied with;

All Leases entered Into as of the date hereof are valid, subsisting and enforceable leases and are in good standing as of the date
hereof without right of set-off or abatcrent;

The Borrower is not bound by any indenture, agreement, lease or other instrument, nor is it subject to any trust agreement,
charter, by-law, unanimous shareholders agreement or other corporate restriction or any of the Applicable Laws, which
materlally adversely affects its business operations in respect of the Charged Premises or the performance of its obligations
under this Charge or the Security;

The Borrower has complied with all Applicable Laws in respecl of any residential unit located on the Charged Premises,
including in respect of any conversion, demolition, rentals charged or filings or applications to be made and there are no
outstanding orders, decisions or directives made or pending which are or would be adverse lo the Borrower or the Charged
Premises in respect of any residential unit located on the Charged Premises;

If the Borrower is a limited partnership, each partner of the limited partnership is not a non-resident of Canada within the
meaning of the Ineome Tax Act (Canada);

With respect to each partner of the limiled parinership of which the Borrower is a general partner that is a Canadian carporation,
either (i) the shares of that corporation do not detive their value, directly or indirectly, primarily from foreign praperty, all
within the meaning of the Income Tax Act (Canada) or (i) the corporation is a corporation described in subsection 206(1.1) of
the fncome Tax Act (Canada), as that provision may be amended from time to time;

The Borrower shall not, without the prior written consent of the Lender, execute or deliver any mortgage, charge, lien or other
encumbrance of the Lands intended to rank subordinate to this Charge; and

The Borrower is not and shall not be during the Term (without the prior written consent of the Lender), a farmer within the
meaning of the Farm Debt Medlution Act (Canada).

The representations and warranties set out ln this Article 8 shall speak as of the date made, survive the execution and delivery of
this Charge and the making of any edvance hereunder and continue to be true and accurate during the Term of this Charge,
notwithstanding any investigations or examinations which may be made by the Lender or the Lendes’s solicitors and the Lender
shall be deemed to have relied on such representations and warranties in making advances under the Loan.

The Borrower shall indemnify and save harmless the Lender from and against all losses, damages, claims and expenses dircctly
or {ndirectly incurred or suffered by the Lender resulting from any omission, inaccuracy or misrspresentation of the Borrower
herein relating to or concerning the Charged Premises and with respect to all losses, charges, claims and expenses directly or
indirectly incurred or suffered by the Lender resulting from or arising in connection with environmental matters relating to,
arising from, in connection with ot concerning the Charged Premises, whether referred to or contemplated herein or hereby,

ARTICLE 9 - COVENANTS

The Borrower covenants with the Lender that upon the occurrefice of an Event of Default, the Lender shall have quiel
possession of the Charged Premises, free from any encumbrances, save and except for the Permitted Encumbrances,

The Borrower shall not without the prior written consent of the Lender, which may be withheld in the sole discretion of the
Lender permit or suffer to exist any charges, liens, security interests or other enournbrances against the Charged Premises, save
and except for the Permitied Encumbrances; and the Borrower shall maintain the Permitted Encumbrances in good standing and
provide notice to the Lender forthwith of any default under any of the Permitted Encumbrances,

The Borrower shall not initiate, permit or suffer to exist any Event of Insolvency, in respect of itself or, to the extent that the
Loan, this Charge or the Security is affected by the occurrence of any such event, of any related parson or corporation, including
without limitation, any parent corporation of the Borrower. The Borrower covenants and agtees (i) to provide two Business
Days’ notlce prior to the ocourrence of an Event of Insolvency (an “Insolvency Notice”), and agrees that the receipt of an
Insolvency Notice by the Lender shall constitute an immediate Event of Default If the Borrower or any Guarantor(s) is an
applicant or akes the benefit of such statute or proceeding ot if any of these proceedings otherwise affect the rights or
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entltlements of the Lender under the Loan, this Charge or the Security or the Lender's ability (o enforce this Charge or the
Securlty, and (if) prior to the commencement of any such proceedings, to deliver to the Lender coples of all relevant filing
materials, including, without limitation, copies of draft court ordets, plans of compromise, proposals and natices of intention, it
being intended by the Barrower that the Lender be entitled during the period after receipt of an Insolvency Notice to enforce this
Charge and the Security for the purpose of, among other things, taking possession and control of the Charged Premises, in the
Lender’s sole discretion.

The Borrower shall not, without the prior written consent of the Lender, initiate, join in or consent to any change to or
modification in any private restrictive covenant, municipal or other governmental law, rule or regulation, by-law, or any other
public or private restrictions, limiting or defining the uses which may be made of the Charged Premises, ot any part thereof and
which could adversely affect the Charge, the Security, the day- to-day operations of the Charged Premises, the income derived
therefrom or the value of the Charged Premises,

The Borrower shall comply in all respects with all covenants, deed restrictions, easements and Applicable Laws which pertain to
the ownership, use or operatlon of the Charged Premises ot the performance by the Borrower of its obligations under this
Charge and shell ensure that all representations and warrantics contained herein continue to be true and accurate at all times
ducing the Term,

The Borrower shall permit the Lender, or cause to be made available to the Lender, access to all records, both written and
electronic, pertaining to the Charged Premises and upon request shall make copies of such information for the Lender. For such
purposes, the Lender shall have reasonable access to the Charged Premises or such other place as such records are kept upon
reasonable priot written notice to the Borrower.

The Borrower shall fulfil on a timely basis any undertaking provided by it to the Lender at the time of the advance of the
Loan.

The Borrower covenants to ensure that this Charge will remain a valid and enforceable motigage of the Charged Premises with
first priority subject only to the Permitted Encurbrances and the Borrower will fully and effectively maintain and keep the
Security as valid and effective security during the currency hereof.

The Borrower shall promptly give written notice to the Lender of any lltigation, proceeding or dispute affesting the Charged
Premises If the result theteof might have a material adverse effect on the Charged Premises, the financial condition or operations
of the Borrower or any Guarantor(s) or its ability to perform its obligations hereunder and shall, from time fo time, furnish to the
Lender all reasonable information requested by the Lender concerning the status of such litigation, proceeding or dispute and
shall in all such cases diligently and in good faith proceed to defeud, settle or otherwise deal with any such litigation, proceeding
or dispute in a commercially reasonable manner,

The Borrower shall promptly give notice to the Lender upon becoming awars of and provide particulars in respect of:

(a) An Event of Default or any event which with the passage of time or giving of notice would consitute an Event of
Defanlt;

b) Any default under a Lease;

(©) Details of materia} renovations to the Charged Premises when the Borrower intends lo or teasonably anlicipates thal it
will renovate the Charged Premises;

(d) Any default under any Permitted Encumbrance;

(e) Any notice of expropriation, action or proceeding materially affecting the Charged Premises or'the violation of any
Applicable Law which may have a material adverse affect on the Charged Premises; and

(€3] Any matter which may have a material adverse affect upon the Borrower or the Guarantor(s) or Charged Premises or
the operations conducted thereon, or the security constituted by this Charge and the Security,

The Borrowes covenants at all times:

(a) to perform or cause to be performed all of the covenants and obligations on the part of lessor conlained in the Leases
(except the extent the same have been expressly waived by the other parties ta such Leases and except in circumstances
where the tenant is in default and the Bocrowet s acting prudently and in the best interests of the Charged Premises);

(b) to maintain or cause to be mainlained the Lease Rights in good standing and not to do, permit to be done or omit to do
anything which may impair the enforceability of the Lease Rights;

(0) save for the deposits for the first and last month rentals, not to accept Rents more than one (1) month in advance of the
dates when Rents fall due;

(d) not to enter into Leases which are not at arm’s length unless the terms thereof are at least equal fo cutrent market terms;

(e) not (o enter into Lease which do not constitute Major Tenant Leases (each of which must be appraved by the Lender as

hereafter provided) unless such leases are substantially on Lender pre-approved standard lease forms and not to enter
into Major Tenant Leases without the Lender’s approval as hereafter provided;

3] not to or to permit termination, altetation or amendment or waiver of rights or remedies or otherwise take any action
with respect to any of the Leases which in the aggregate would create a material reduction in Rents from those payable
as of the dale hereof, without the prior approval of the Lender;

(g) not to further assign, mortgage or pledge or permit the assignment, mortgaging or pledging of any Lease or {he renls
Page 7 of 22

289




9.12

9.14

9.16

9.17

9.18

10.1

thereunder, save for assignments by tenants of their tenant’s intetest in Leases, to the extent permitted under such
Leages; and

(1)) to ensure in respect of all Leases now or hereafter eatered into that (i) the tenant thereunder, at the option of the Lender,
subordinates its lease to the security of this Charge and atlorns to and becotes a tepant of the Lender or any purchaser
from the Lender in the event of the exercise of a sale remedy by the Lender, for the unexpired residue of the term and
upon the terms and conditions of said lease, provided the Lender will agree to enter into non- disturbance agreements
on commeroially reasonable terms with all such tenants; and (if) at the request of the Lender, provide as further security
specific assignments of Leases hereinafter entered into.

The Borrower shall not, without the prior written consent of the Lender, acting reasonably and promptly, enter Into any
agreement or document in respect of the Charged Premises (except for leases in accordance witl the terms hereof and the
Security) which is material to the ownership, value, operation, or use of the Charged Premises unless the same is in the ordinary
course of business.

With respect to any Major Tenant Lease, the Borrower shall not and shall not permit without the prior written conseni of the
Lender:

() cance] or modify any Major Tenant Lease, release the obligations of any lesses thereunder, accept a surrender of a
Major Tenant Leass, accept any prepayment of Rents thereunder or consent to any sublet or assignment by the lessee
under any Major Tenant lease (except where the provisions of such Major Tenant Lease require the landlord to do sa);
or

(b) enter into any Major Tenant Leass unless the terms, form and substance of such Major Lease is satisfactory to the
Lender, acting reasonably; or

() to further assign, mortgage, pledge, liypothecate or otherwise deal with any Major Tenant Lease.

The Borrower shall do or cause to be done all things necessary 1o keep in full force and effect all rights, franchises, licences and
qualifications necessary or {ncidental to perform or cause to be performed its obligations conteined in this Charge and the
Security and to carry on its business pertaining thereto as presently carried on.

The Borrower shall from time fo time (o pay or cause to be paid all amounts related to taxes, wages, workers compensation
obligations, government royallies, and any other similar amounts relating to the business conducted on the Charged Premiscs if
non-payment thereof may result in an encumbrance (other than & Permitied Encumbrance) against the Charged Premises or any
of the assets secured In favour of the Lender by the Security.

‘The Borrower shall not, without the prior written consent of the Lender, acting reasonably and promptly, cause or permit any
change in the status of the Borrower that resulls in the representations contained in Subparagreph 8.1(u) or Subparagraph 8.1(v)
ceasing to be accurate In all material respects.

The Borrower covenants, subject to the rights of reorganization herein contained, to continue as a corporation duly drganized,
validly subsisting and in good standing under the laws of its incorporating jurisdiction and maintain all necessary corporate
power and authority to perform or cause to be performed iis obligations contained herein and in the Security, to own and operate
the Charged Premises and to carry on its business pertaining thereto as presently carried on.

The Barrower covenants thal, unless in respect of a reorganization of the Borrower permitted under Paragraph 18.1(h) or with
the consent of the Lender as provided therein, no steps or proceedings will be taken to amend or supersede the articles or bylaws
of the Borrower and in any event no steps or proceedings, including any reorganization of the Borrower, will be taken in a
manner which would impair or limit the Borrower's or its successor’s ability to perform its obligations hereunder or under the
Security.

The Borrower will not enter inlo any indenture, agreement, lease or other Instrument, nor become subject to any trust agreement,
charter, by-law, unanimous shareholders agreement ot other corporate restriction, which materially adversely affects the
Charged Premises,

ARTICLE 10 - TAXES/LIENS

(a) The Borrower shall pay or cause to be paid, all Taxes together with such other amounts, the failure to pay which would
give cse to a lien against the Charged Premises, as and when the same shall fall due and payable

(collectively, the “Bills™).

o) With respect to Taxes at the option of the Lender, the Borrower shall pay to the Lender in equal monthly instalments on
the first day of each month in each calendar year during the Term, commencing on the first day of the month next
following the Interest Adjustment Date, onc-twelfth (1/12) of the annual Taxes (or such amount as may be required in
order to pay the Taxes as they become due) as reasonably estimated by the Lender; said payments of Taxes shall be
paid to the Lender In addition to the instalments of principal and interest due and payable under this Charge, to be
deposited upon receipt and held by the Lender in an interest-bearing account for the payment of Taxes, with interest to
accrug thereon Lo the benefit of the Borrower and lo be credited in reduction of the amount required to be pald to the
Lender for Taxes. The Lender agrees that upon and subject to receipt of monies for Taxes it will remil such monies to
the proper municipal offices in payment of Taxes as required from time to time; provided that if any Event of Default
shall occur and be continuing, then the Lender, at its sole option, may apply all or any part of any funds held in such
account to any amount due hereunder, whether principal, interest or otherwise, The Borrower shall also pay, or cause
to be paid, to the Lender before the due date for the payment of Taxes (or next periodio instalment date therefor, as the
case may be) any sums in addltion to the aforesaid monthly instalments which may be required In order that out of such
sums held in trust or escrow by the Lender and such additional sums, the Lender may pay the whole amount of Taxes

Page 8 of 22

290



(=)

112

assessed thereto, on the due date for payment thereof. Notwithstanding the foregoing provisions of this Paragraph
10.1(b), the Borrower acknowledges that the Lender is under no obligation to collect from the Borrower monthly
Insialments on account of Taxes, In addition, the Borrower acknowledges its obligation to pay ell Taxes when due,
whether or not the payment of all Taxes are the responsibilities of tenants and whether or not such tenanis have
remitted the same to the Borrower,

(c) The Lender may, after written notice belng given {o the Borrower, pay all unpaid and due Taxes, and any amounts, the
failure to pay which would give rise to a lien and any amounts so paid by the Lender shall become part of the Principal
hereby secured and bo a charge on the Charged Premises in favour of the Lender and shell be payable forthwith by the
Borrower o the Lender with interest at the Applicable Rate until paid,

() If the Charged Premises or any part thereof are sold or forfeited for nonpayment of Taxes while any sum remains
unpald hereunder, the Lender may acquire the fitle and rights of the purchaser at any sale, or the rights of any other
persan or corporation becoming entliled on or under any such forfeiture, or the Lender may pay, either i its own name
or in the name of the Borrower and on the Borrower’s behalf, any and all sums necessary to be pald to redeem such
land so sold or forfeited, and to revest such lands in the Borrower, and the Borrower hereby nominates and appoints the
Lender as agont to pay such monles on the Borrower’s behalf and in the Borrower's name, end any monies so expended
by the Lender shall become part of the Principal Sum hereby secured and be a charge on the Charged Premises in
favour of the Lender and shall be payable forthwith by the Borrower to the Lender and until so paid shall bear interest
at the Applicable Rats or in the alternative, the Lender may purchase the Chatged Pratnises at any tax sale of the same,

Notwithstanding anything to the contrary herein contained, the Borrower shall have the right to contest or defend any
actions brought to recover, or appeal any judgments recovered against it in respect of any Bills, or other like charges, or
any construction or other llens levied or registered against the Charged Premises, by appropriate proceedings diligently
conducted in good faith, provided that the Borrower shall have first deposited with the Lender, or otherwise provided to
the reasonable satisfaction of the Lender, such security as the Lender acting reasonably may require including, without
limitation, security for the payment of such Bills, charges or liens and any costs payable in connection therewlth, and
further provided that the Lender shall have determined, to its reasonable satisfaction, that any such contest, defence or
appeal or any delay or nonpayment of such Bills, charges or liens shall not materially prejudice the prior charge or lien
of this Charge or the title of the Borrower to the Charged Premises. Should the Lender at any time thersafier
determine, in Its reasonable discretion, that any such contest, defence or appeal or any delay or nonpayment of such
Bills, charges or liens shall materially prejudice the prior charge or lien of this Charge or the title of the Borrower to the
Cherged Premises, the Lender may rcalize upon such security for payment as aforcsaid and pay such Bills, charges or
liens, Upon termination of such proceedings, the Borrower shall promptly pay or cause to be paid the amount of the
Bllls, charges or llens and any other costs, fees, interest and penaltles as are properly payable upon determination of
such proceedings and promptly cause any tax notifications, caveats, liens, certificates of or pertaining litigation or any
othet form of notice or encumbrance in respect thereof to be promptly discharged from the title to the Charged
Premises at the sole expense of the Botrower whereupon all such security deposited or otherwise provided to the
Lender and any proceeds from the realization thereof not paid on account of Bills as aforesaid, shall be returned and
pald to the Borrower.

(6] The Borrower agrees to and does hereby indemnify the Lender against all claims, demends, costs, damages and
expenses which arise in respect of any default, late payment, omisslon, act or proceeding by the Borrower, under or in
respect of this Section 10.1.

(&) If the Lender comes into and for as loog as It is in possession of the Charged Premises, the Lender, in its sole
discretion, shall be entitled to and shall enjoy all the rights of the Borrower set out in Paragraph 10.1(d) hereof, to the
exolusion of the Borrower.

ARTICLE 11 -~ INSURANCE

Subject to the terms and provision of the Commitment, the Borrower will immediately insure, unless already insured, and during
the continuance of the Charge keep insured against loss or damage by fire, in such proportions upon each building as may e
required by the Lender, the buildings on the land to the amount of not fess than their fulf insurable vaiue on a replacement cost
basis in dollars of lawful money of Canada. Such insurance shall be placed with a company approved by the Lender, Buildings
shall Inctude all buildings whether now ot hereafter erecled on the land, end sucli insurance shall include insurance against loss
or damage customarlly provided in insurance policies including "all risks" insurance. Evidence of continuatlon of all such
insurance having hesn effeofed shail be produced (o the Lender at least thirty (30) days before the expiration thereof; otherwise
the Lender may provide therefore and charge the premium pald and interest thereon at the rate provided for in the Charge to the
Borrower and the same shall be payable forthwith and shall also be a charge upon the land, It Is further agreed that the Lender
may at any time require any insurance of the buildings to be cancelled and new insurance cffected in a company to be named by
the Lender and also of his own accord may effect or maintain any insurance herein provided for, and any amount paid by the
Lender therefore shall be payable forthwith by the Borrower with interest at the rate provided for in the Charge and shall also be
a charge upon the land. Policies of insurance herein required shall provide that loss, if any, shall be payable to the Lender as Its
interest may appear, subject to the standard form of mortgage clause approved by the Insurance Bureau of Canada which shall
be attached to the policy of insurance,

Subject to the terms and provision of the Commitment, during any construction on the Charged Property, the Borrower shall
maintain:

[6)) Builders’ all-risk covetage for 100% of the constructlon cost with loss payable to the Lender by way of an

Insurance Bureau of Canada (*IBC") approved morigage clause. The policy must cover flood, earthqueke, -

building by-laws, delayed opening, must allow for partial occupancy of the premises and provide for interim
loss payments during reconstruction;

(il) adequate Wrap-Up Liability coverage;

(iii) Project performance and completion bonds and insurance, including coverage for labour and tmaterial bonds;
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and
(iv) adequate Professional Liability coverage;

The Borrower shall at all times maintain any other or additional insurance which the Lender may from time to time reasonably
require and providing same is available on commercially reasonable terms.

ARTICLE 12 - ENVIRONMENTAL
The following capitalized terms shall have the following respective meanings:

“Environmental Approvals” means all applicable permits, licences, authorizations, consents, directions or approvals required by
Governmental Authorities pursuant to the Environmental Laws with respect to the use, ocoupation, ownership or operation of
the Charged Premises;

“Envitonmental Laws" means all applicable federal, provinclal and municipal laws, by-laws, regulations, exceutory orders,
Jjudgments and protocols, relating in whole or in part, to the envirorument or its prolection, and without testricling the generality
of the foregoing, includes without limitation, those laws relating to the manufacturing, processing, use, handling, packaging,
tabelling, sale, storage, recycling, transportation, treatment, destruction, burial or disposal of Hazardous Substances, employee
safety, and the emission, discharge, release, deposit, issuance, spraying, dumplng, throwing, pouring, spilling, emptying,
placing, leaking, seeping, exhausting or abandonment of Hazardous Substances into the atmosphers, air, surface water, ground
water, land surface or subsurface strata and, in each such cass, as such Environmental Laws may be amended or supplemented
from time to time, and “Environmental Law" means any of them;

“Hazardous Substance” means any pollutant, contaminant, waste, hazardous waste, toxic substance or dangerous good which is
defined or identified it or the object of any Environmental Law, the presence of which in the environment is in contravention of
any Environmental Law; and

“Inspections” means all inspectlons, evaluations or tests conducted by the Lendet or any agent or consultant thereof for the
purpose of determining the environmental condition of the Charged Premises, as the Lender may deem appropriate, acting
reasonably.

The Borrower represents and warrants (which representations and warranties shall continue throughout the Term of the Loan)
that:

(a) The condition and use of the Charged Premises is and, to the best of the Borrower's knowledge, any prior use of the
same was, in compliance {n all material respects with all applicable Environmental Laws;

() The Charged Premises is not subject to any judicial or administrative proceedings alleging violation of any
Environmental Laws and there are no outstanding orders or proceedings against the Charged Premises from a
Governmental Authority responsible for protecting the environment alleging the violation of any Environmental Laws;

(c) To the knowledge of the Borrower, the Charged Premises is not the subject of any investigation by Governmental
Authorities having jurisdiction evaluating whether any remedial action is needed to respond to a contravention of any
Environmental Laws; and

(d) There is no contingent liability of which the Borrower has knowledge or reasonably should have knowledge in
connection with the contravention of any Environmental Laws.

The Botrower covenants with the Lender:

(a) If not already provided, to provide to the Lender within ninety (90) days of the exeoution of this Charge, an
environmental audit with respect to the Lands, and if an event shall have occurred after the date of this Charge, which
the Lender, acting reasonably, believes may have resulted or may result in material adverse change in lhe
environmental condition of the Charged Premises or any part thereof, to provide such further environmental audits as
the Lender may require;

®) To provide notice within fifleen (15) days of elther having learned of any enactment or promulgation of any
Environmertal Laws which may result in any material adverse change in the condition, financlal or otherwise, of the

Charged Premises;

L]
(e) To defend, indemnlfy and hold harmless the Lender, its directors, officers, employees, agents and their respective
successors and assigns, against any and all loss, cost, expense, claim, liability or alleged liability arising out of any
environmental damage occasioned to the Charged Premises contravention of any Environmental Laws;

(d) To, at all times and at its own expense, conduct its business and maintain the Charged Premises in compliance with all
Environmental Laws and Environmental Approvals including causing all tenants of the Charged Premises to comply
with the same;

(e) If the Borrower:

(i) recelves notice from any Governmental Authority having jurisdiction that violation of any Environmental Law
or Environmental Approval has been committed by the Borrower or any tenant with respect to the Charged
Premises;

(if) receives notice that any remedial order or other proceeding has been filed against the Borrower or any tenant

alleging in respect of the Charged Premises violations of any Environmental Law or requiring the Borrower to
take any action in connection with the release of a Hazardous Substance into the environment; or
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(iif)  receives any notice from a Governmental Authority having jurisdiction in respect of the Charged Promiscs that
the Borrower or any tenant may be lable or responsible for costs associated with a nuisance or a response 1o,
or clean up of, a release of a Hazardous Substance into the environment or any damages ¢aused thereby;

to provide to the Lender a copy of such notice within ten (10) days of the Borrower’s receipt thereof, and thereafter
shall keep the Lender informed in a timely manner of any developments in such matters, and shall provide to the
Lender such other information in respect thereto as may be reasonably requested by the Lender from time to time and
shall proceed to deal with the seme diligently and ln good faith In order to bring the Charged Premises into compliance
to the exient necegsary to comply with Environmental Laws;

3] Unless in existence on the Charged Premises on the date of this Charge, not to use, discharge, transport or install in or
upon the Charged Premises any material or equipment containing PCBs or pennit any tenant of the Charged Premises
to do so and, to the extent In existence on the Charged Premises as of the date of this Charge, to malntain the same in
compliance with all Environmental Laws;

) To maintaln, and to require all occupants of the Charged Premises to maintain in good leak-proof condition all above-
ground and underground storage tanks and drums on the Charged Premises;

(b) Not to Instal! asbestos or permit asbestos to be Installed in the Charged Premises. With respect to any asbestos present
in the Charged Premises on the date of this Charge, the Borrower shall, al its expense, prompily comply with the
requirements of Environmental Laws and Governmental Authorities respecting the use, removal and disposal of
asbestos; and

® To obtain or causs its solicitors to obtain copies of all relevant environmental studies or assessments of the Charged
Premises which the Borrower or its solicitors or agents have commissioned or which are in the possession or control of
tho Borrower, as of the date of this Charge and, to the extent any such assessments or studies are required by the Lender
from time to time, to promptly provide same to the Lender upon request and hereby authorizes and directs its solicitors,
agents and consultants to promptly release same to the Lender.

Having due regard 1o the rights of any tenant of the Borrower, the Lender and its employees and agents shall have the right, and
are hereby granted permission by the Bomrower, to enter the Charged Premises from time to time, and to have access to the
Borrowers’ relevant documents and records, In order to conduct Inspections, to determine compliance with
Environmental Laws as the Lender, acting reasonably, may deem appropriate. Inspections shall be;

(a) at such times and to such extent as may be reasonable In the circumstances on prior notice to the Borrower if the
Lender has reasonable grounds for believing that:

@ there are, contrary to Environmental Laws or Environmental Approvals, Hazardous Substances in or upon the
Chatrged Premises which have not been disclosed to and approved by the Lender and appropriate Government
Authorities; or

(i) the Borrower s in breach of any environmental representations in this Charge or its covenants in this
Article; or

(iii) the Botrower is not in compliance with any Environmental Laws or material Environmental Approvals; and
) at any time without prior notice upon the occurrence of an Event of Default which {s continuing.

If the Borrower is found not to be in compliance with the Environmental Laws or Environmental Approvals and such failure to
comply becomes an Event of Default that is continuing, the Lender may, at lts option (but without any obligation to do so) take
such actions as are requlred, acting reasonebly, to bring the Charged Premises {nto compliance, and the costs thereof shall
immediately become due and payable to the Lender by the Borrower and shall be secured by the Security.

The Lender shall not, by virtue of being the chargee under this Charge or the enforcement of its rights contained herein for
purposes of the Environmental Laws, be or be deemed to be the owner of, any of the Charged Premises, or to have management,
charge, control, occupation or possession of any of the Charged Premises or the businesses of the Borrower, or of any
Hazardous Substances located on, upon or within any of the Charged Premises.

The Borrower hereby covenants and agrees to be responsible for, and to indemnify and hold harmless the Lender and each of its
officers, directors, employees and agents and their respective successors and assigns (in this Section, collectively referred to as
the “Indemnified Partles”) from and against all claims, demands, liabllities, losses, costs, damages and expenses (including,
without limitation, reasonable legal fees and all costs incurred in the investigation, pursuing of any claim, or in any proceeding
with respect to, defense and settlement of any item or matier hereinafier set out) that the Indemnified Parties may incur or suffer,
directly or indirectly as a result of or in connection with:

() Any Inaccuracy in or breach of the Borrower's representations and warranties relating to the environmental matters
contained herein;

(b) The presence of any Hazardous Substance on, upon or within the Charged Premiscs, or the escape, seepage, leakage,
spitlage, discharge, emission, release, disposal or transportation away from the Charged Premises of any Hazardous
Substance, whether or not there is compliance with all applicable Environmental Laws and Environmental Approvals;

(c) The imposition of any remedial order affecting the Lands, ot any non-compliance with Environmental Laws or
Environmenia) Approvels pertaining to the Charged Premises by any person, including the Borrower, the Lender or any
persont acting on behalf of the Lender; and

[C)) Any diminution in the value or any lass on the disposition of the Charged Premises arising dircotly or indirectly as a
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result of the presence on the Lands of any Hazardous Substance, or as a result of the imposition of any remedial order
or the breach by any person of any Environmental Law or Environmental Approval.

This indemnity shall survive the satisfaction and release of this Charge and the Security and the payment and satisfaction of all
indebtedness hereunder. The benefit of this indemnity may be assigned by the Lender to any successor or assign of the Lender
and the Borrower heroby consents to any such assignment.

ARTICLE 13 - ASSIGNMENT OF RENTS AND LEASES

As further security for the payment of all monies owing and the performance of all obligations to be performed hereunder, the
Borrower doss, as and by way of security, hereby sell, assign, transfer and set aver unto to the Lender all of the Borrower’s
right, title and interest, both at law and equity, in and {o the Lease Rights, to hold and receive the same unto the Borrower with
full power and authority to demand, colleot, sue for, recover and receive and give receipts for Rents and enforce payments of the
same and enforce performance of the obllgations of tenants under the Leases, provided, however, that, subject to the terms of
this Charge, the Borrower shall have the full right, so long as no Event of Default has oceurred and is continuing, to continue to
collect Rents, to take or cause to lake all actions as it deems necessary with respect to the Lease Rights, acting as a reasonable
lessor.

It Is expressly acknowledged and agreed by the Borrower that nothing contained in this Charge shall oblige the Lender to
assume or perform any obligation of the Borrower to any third party in respect of or arising out of the assigned Lease Rights.
The Lender may, however, after the occurrence of an Bvent of Default and while such Event of Default continues, at its option,
assume or perform any such obligation as the Lender considers necessary or desirable to obtain the benetit of the Lease Rlghts,
free of any set-off, reductlon or abatement, and any money expended by the Lender in this regard shall form part of or be
deemed to form part of the indebtedness secured by this Charge and shall bear interest at the Applicable Rate.

ARTICLE 14 - MANAGEMENT AND REPAIR

The Borrower shall cause the Charged Premises at all times to be professionally maintained, managed and operated and fully
and continuously operational during customary business hours, including all uses ancillary or incidental to ils operations, at all
times, by competent managers and staff of proper background and lraining, in a first class manner consistent with the
management and operation of other properties which are of size, location, use, class, age and type comparable to the Charged
Premises, and the Borrower shall obtain the Lender’s prior writlen approval of any manager and any management contract with
any manager which may be entered into by the Borrower for the management of the Charged Premises. In addition to any other
rights hereunder of the Lender, the Lender shall have the right, acting reasonably, to replace the manager at the expense of the
Borrower in the cvent the manapgement standards are nol maintained as required hereunder and the situation is not remedled
within thirty (30) days after written notice from the Lender, The Lender acknowledges and approves, as of the date hereof, of
the Borrower or a company controlled by the Borrower acting as manager of the Charged Premises provided that the Charged
Premises are managed and maintained in accordance with the provisions hereof,

The Borrower shall promptly repair, maintain, restore, replace, rebuild, keep, make good, finish, add to and put in order, or
cause to be so done, the Charged Premises, so that the same shall, at all times, be in good condition and repair and to pay or
cause to be pald when due all claims for labour performed and materials furnished therefor, The Borrower shall not commit or
suffer any waste of the Charged Premises nor take any action that might invalidate or give cause for cancellation of any
insurance maintainted in respect of the Charged Premises. No building or other property now or hereafter charged by this
Charge shall be removed, or demolished or nor shall the structure of any building be materially altered, redaveloped, retrofitted
or renovated, without the prior writlen consent of the Lender, except that the Barrower shall have the right, without such
consent, to remove and dispose of, free from the lien or charge of this Charge, such fixed equipment as from time to time may
become worn out or obsolete, provided that either (a) simultaneousty with or prior to such removal, and if necessary for the
operation of the Charged Premises such equipment shall be replaced with other equipment of a quality comparable to that of the
replaced equiprment and free from any lien, title retention agreement, conditional sale contract, sccurity agresment or other
encumbrance, and by such removal and replacement the Borrower shall be deemed to have subjected such fixed equipment to
the lien or charge of this Charge, or, (b) any net eash proceeds received from such disposition shall, at the option of the Lender,
be paid over promptly to the Lender 10 be applied In a manner determined by Lender in its sole discretion toward the payment of
any amounts owing hereunder or sccured hereby. The Borrower shall notify the Lender promptly of any material damage to or
defects in any of the Improvements, and thereafier forthwith shall make or cause to be made such repairs thereto as are required
to correct any such damage or defects and return the Charged Premises to a state of condition and repair equivalent to the state
of condition and repair required by the provisions of this Charge.

The Borrower shall comply with, or cause to be complied with, all statutcs including withou! limitation the provisions of the
Constriction Lien Act (Ontario), ordinances and requirements of any Governmental Authorlty having jurisdiction with respect to
the Charged Premises; the Borrower shall complete and pay for, within a ressonable time, any structure at any time in the
process of construction on the Charged Premises,

The Borrower shall permit the Lender or ils authorized agents at all reasoneble times to enter upon the Charged Premises and
inspect same, and if such inspection reveals that any repalrs or like actions are necessary, the Lender may give notice to the
Borrower requiring the Borrower to repair, rebuild or reinstate the same, or take such other like action within a reasonable time,
Any failure by the Borrower to comply with such notice shall constitute an Event of Default hereunder and the Lender may
repair, rebuild or reinstate the Charged Premises at the cost of the Borrower and charge all sums of money determined by the
Lender to be properly paid therefor and iuterest thereon at the Applicable Rate until paid.

ARTICLE 15 - INCREASED COSTS

In the event that 4s a result of any application of or any change in or enactment of any applicable law, regulation, treaty or
official directive after the dale hercof (whether or not having the fores of law), or in the interpretation of application thereof by
any court or by any governmental or other authority or entity charged with the administration thereof which now or hereafter:

(a) Subjects the Lender to any tax or changes the basis of taxation, or increases any existing tax, on payments of principal,
{nterest or other amaunts payable by the Borrower to the Lender under this Charge (except for taxes on the overall net
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Income of the Lender or capital of the Lender imposed by the Government of Canada or any political subdivision
thereof or by the jurlsdiction in which the principal or lending office of the Lender is located); or

(b) Imposes, modifics or deems applicable any special requirements against assets held by, or deposits in or for the account
of or any other acquisition of funds by the Lender or imposes on the Lender a requirement to maintain or allocate
capital or additional capital in relation to the Loan; or

(c) Imposes on the Lender any other condition with respect to this Charge; or
(d) Renders any portion of this Charge illegal or unenforceable;

and the result of any of the foregoing is to increase the cost to the Lender, or reduce the amount of principal, interest or other
amount received or receivable by the Lender hereunder or its effestive return hereunder in respect of making or maintaining the
Loan hereunder or to reduce the payments receivable by the Lender in respect of the Loan by an amount which the Lender
deems to be material, the Lender shall promptly give written notice thereof to the Borrower setting out in reasonable delail (he
facts giving rise to and a summary caloulation of such inoreased costs or rediiced payments, and the Borrower shall forthwith
pay to ihe Lender upon receipt of such notice that amount which will compensate the Lender for such additional cost or
reduction in income (herein refetred to as “Additional Compensation™}. Upon the Lender having determined that it is entitled to
Additional Compensation in accordance with the provisions of (his Section, the Lender shall promplly so notify the Borrower,
The Borrower shall forthwith pay to the Lender upon receipt of such notice such Additional Compensation calculated on the
date of demand, The Lender shall be entitled to be paid such Additional Compensation from time to time to the extent that the
provisions of this Section ars then applicable notwithstanding that the Lender has previously been paid any Additional
Compensation. The Lender shall endeavour to limit the incidence of any such Additional Compensation, including seekiog
recovery for the account of the Borrower, by appealing any assessment at the expense of the Borrower upon the Botrrower’s
request,

All payments made by the Borrower to the Lender will be made free and clear of all present and future laxes, withholdings or
deductions of whatever nature, If these laxes, withholdings or deductions are required by Applicable Law and are made, the
Borrower shall, as a separate and independent obligation, pay to tlie Lender all additional amounts as shall fully indemnify the
Lender from any such taxes, withholding or deduction, Provided, however, that the Borrower shall have no obligation to pay
any withholding or like tax which may be exigible, incurred or required as a result of the Lender being a non-resident of Canada
for the purposes of the fucome Tax ¢l (Canada).

If the result of any law, regulation, treaty or official directive or request or any change in or any introduction thereof or change
In the interpretation or application thereof or compliance by the Lender with the same (including, without limitation, those
relating to taxation, reserve requirements, capital adequacy or other banking or monetary conirols) is such that it is or will
become (other than as a result of some.positive action of the Lender, including any participalion or syndication hereof by the
Lender) unlawful for the Lender 1o make, fund or allow to remain outstanding all or part of the Loan, or to carry out ail or any of
its other obligations under thls Charge and/or the Security or recelve Interest or any fee at the Applicable Rate, then in such case:

(a) The Lender may give written notice to the Borrower of such law, regulation, treaty or official directive or request
(whether or not having the force of law) or such change in or any introduction thereof or change in the interpretation ot
applicatian thereof of compliance by the Lender with the same (including, without Hmitation, those relating to taxation,
reserve requirements, capilal adequacy or other banking or monelary controls) which such notice shall cerlify that such
|law, tegulation, treaty, official directive or request is generally applicable to all other borrowers from the Lender with
any accommodation similar to that herein provided; and

b) The Borrower shall ptepay the Indebtedness, including the Additional Amount, on such date and to such extent as the
Lender shall certify to be necessory to comply with the relevani law or change described above;

provided, however, that should the Loan becoms unlawful, the Lender, without prejudice to ils rights ta require repayment and
without any obligation on its part, will consider other means of funding the Loan which would not be untawful, would allow the
Lender to catry out its obligations in respect of the Loan and would enable the Lender to recelve interest at the Applicable Rate,
provided always, notwithstanding the foregoing, the Lender is not obligated to provide alternate funding.

ARTICLE 16 - OBTAINING AND MAINTAINING SECURITY

Regardless of whether such sums ate advanced or incurred with the knowledge, consent, concurrence or acquiescence of the
Borrower or otherwise and in addition to any other amounts provided for hersin or otherwise permitted by Applicable Law to be
secured hereby, except as herein otherwise provided, the following are to be secured hereby and shall be a charge on the
Charged Premises, together with the interest thercon at the Applicable Rate, eand all such monles shall be repayable to the
Lender, on demand, except as herein otherwise provided:

(a) All reasonable and properly chargeable solicilor’s, inspector's, valuator’s, consultant's, architect's, engineer's,
surveyor's and appraiser’s fees and out-of-pocket expenses:

(£ for drawing and regtstering this Charge and the Security and financing statements {n connection therewith, and
attending to advances hereunder;

(ii) for examining the Charged Premises and the title thereto up the date hereof;

(iii) for making and mainiaining this Charge as a registered charge on the Charged Premises and maintaining the
Security (including the registration and filing of renewals);

(iv) for the preparation of this Charge, the Security and any related documents and in exercising or enforcing or
attempting to enforce or advising the Lender in respect of defaults hereunder or in pursult of any right, power,
remedy or purpose hereunder or subsisting at law;
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v) reasonable allowance for the time, work and expenses of the Lender or of any agent of the Lender in
connection therewith; and

(b) All reasonable sums which the Lender may from time to time advance, expend, inour or suffer hereunder:

(i for insurance premiums, Bills, Taxes, rates, or in or toward payment of prior liens, charges, encumbrances or
claims charged or to be charged against the Charged Premises;

(i) in maintaining, repairing, restoring or completing construclion of the Charged Premise;

(iii) in inspecting, leasing, managing or improving the Charged Premises as permitted hereunder, including the
price or valus of any goods of any sort or desoription supplied to be used on the Charged Premises as
permitted hereunder; and

(©) Without limiting the generality of any of the foregoing, the then current reasonable fee of the Lender and/or its solicitor
for the following matters:

M exeocuting any cessation or discharge of this Charge, notwithstanding that said cessation or discharge may have
been prepared by the Borrower,;

(ii) enterlng into an agreement to amend the interest rate or any other provision in the Charge;
(iii) handling any dishonored cheque;

@iv) preparing an amortization schedule showing the principal and interest components of payments due under this
Charge;

] the cost of completing a Phase I & II Environmental Audit and such other environmental audits as the Lender
may require In its discretion;

(vi) such other administralive matters as the Lender may perform with regards to the Chatge or with regards to any
collateral security, as permitted by the Commitment;

(vil)  the fee charged by the Lender’s insurance consullant to review the Borrower's policy of insurance for the
subject Jands including business interruption insurance if required by the Lender; and

(viii)  the execution and delivery of any consents, postponements, acknowledgments or any other documents that
may be required from the Lender, whether from the Borrower and/or any governmental authorities and/or
public/ptivate utilities.

If any action or proceeding be commenced (except an action to foreclose this Charge or to collect the money that is secured
hereby) in which the Lender becomes a party or participant by reason of being the lolder of this Charge or the indebtedness
secured hereby, all sums paid by the Lender for the expense of so becoming a party or participating (including all reasonable and
properly chargeable legal cosis) shall, on written notice, be paid by the Borrower, logether with interest thereon at the
Applicable Rate from the dates of payment of such sums by the Lender, and shail be'a lien and charge on the Charged Premises,
prior to any right or title to, interest in, or claim upon the Charged Premises subordinate to the lien and charge of this Charge,
and shall be deemed to be secured by this Charge, and that in any actlon or proceeding to foreclose this Charge, or to recover or
collect the indebtedness secured hereby, provisions of law respecting the recovery of costs, disbursements and allowances shall
prevail unaffected by this covenant.

ARTICLE 17 - CONDEMNATION AWARDS

The Borrower shall notify the Lender promptly upon it being aware of any and all awards or payments (“Condernnation
Award(s)") Including interest thereon, and the right fo receive the same (save for any portion of any such Condemnation Award
paid for remedial purposes and which is actually used for such purpose) which may be made with respect to the Charged
Premises, or any part thereof, as a result of:

(a) Any condemnatlon, eminent domain, compulsory acquisition, expropriation or like procedures (“Condemnation™),
partial or complete, including any sidewalk or lane; or

(b) The imposition, and enforcement, of any testriction, regulation or condition to meet any building or development
guideline for development or restriction of or by any municipality or other competent authority; or

(c) Any other materia! injury to or decrease in the value of the Charged Pretnises by any lawful regulation or any
governmedtal authority having jurisdiction;

(any matter referred to in (a), (b) or (c) above being hereinafter called an “Incident of Expropriation™) to the extent of all
amounts which may be secured by this Charge at tbe date of receipt of any such Condemnation Award by the Borrower.
Notwithstanding the occurrence of any Incident of Bxpropriation, the Borrower shall continue to pay interest at the
Applicable Rate on the Principal Sum. The Borrower does hereby change, assign, set over as transfer to the Lender, as security
for the repayment of all Indebtedness.

Any Condemnation Award recelved by the Lender shall be held by the Lender as part of the security for the Loan subject to
application as provided in this Artlele 17. Pending such application, such amounts received shall be held and invested by the
Leuder, acting reasonably. If at any time an Event of Defauit has occurred and is continuing, the Lender may, a( its option,
apply such amounts in reduction of the amounts owlng hereunder,

Notwithstanding the provisions of Sections 17.1 and 17.2, In the event that any Incident of Expropriation shall occur which, in
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18.1

the reasonable opinion of the Lender, would materially and adversely affect the security of the Charge or any other Security
after the application of any Condemnation Award pursuant to Section 7.1 hereof, the Lender may, at its option, declare such
Incident of Expropriation to be an Event of Default and be entitled to exercise any and all rights and remedies available lo it
hereunder at law or in equity.

ARTICLE 18 - EVENTS OF DEFAULT

The whole of the Principal Sum together with Interest thercon at the Applicable Rate, interest on overdue interest and any
amounts payable pursuant to Article 6, and all other amounts secured hereby shal, at the option of the Lender, subject to Section
18.2 hereof, become due and payable and all powers conferred on the Lender herein and hereby shall become exercisable, in like
manner to all intents and purposes as if the time herein mentioned for payment of such Principal monies had fully come and
expired, if specifically provided for in this Charge, or if any of the following events shall occur (the occurrence of any such
event together with the expiry of the applicable cure perlod, if any, and any other occurrence specifically provided for herein as
an Bvent of Default being collectively referred to as an “Event of Default");

(a) Upon default in payment of any regularly scheduled instalment of interest beyond the dale such payment is due and
payable; or

(b) Upon default in payment of the Indebtedness due and owing on the Maturity Date; or

(o) Upon default in payment of any Indebtedness (other than an instalment of principal and/or Interest and upon maturity)
due hereunder within five (5) Business Days after written notice thereof is provided by the Lender; or

(d) Save as otherwise provided for in subparagraphs (a), (b) and (c) hereof or otherwise speoifically provided herein, upon
any default in the performance of any covenant or obligation of the Borrower hereunder within fifteen (15) days after
written notice thereof is provided by the Lender, provided that if such defanlt is curable and the nature of such default
is such that the exercise of reasonable diligence of more than fifteen (15) days is required to cure such default, and if
such default in the Lender’s reasonable discretion does not jeopardize or adversely effect the seourity interest of the
Lender hereunder or adversely affect the Borrower or its ability to perform its obligations hereunder or under the
Security or adversely affect the Charged Premises, the Lender will not, for a further sixty (60) days so long as no other
Event of Defaull has occurred, enforce its remedies in respect of such default while and so long as during such time the
Borrower is actively continuing to diligently and in good faith cure such default; or

O] If at any time during the Tenn there is a breach of any representation or warranty contained herein or at any time during
the Term if any representation or warranty contained hercin is no longer true or accurate or becomes untrue or
inaccurate for any reason and provided the same can be rectified, and the same is not rectified within thirty (30) days
after wriften notice thereof is provided by the Lender; or

6] Upon the assignment by the Borrower to any other party of the whole or a part of the rents, income or profits arising
from the Charged Premises, without the written consent of the Lender; or

(g) The occurrence of an Event of Insolvency; or

(h) If without the prior written consent of the Lender, in its sole and absolute discretion:
() the Borrower transfers, sells, conveys, or otherwise disposes of all or any part of the Charged Preises, or any

interest therein (other than by way of Leases), whether legal or beneficial or enters into any transaction or
series of transactions where all or any part of the Charged Premises becomes the property of another person,
whether through reorganization, amalgamation, merger, consolidation or otherwise, or if there is any change in
the legal or beneficial interest, in whole or in part, of the Charged Premises; or

[¢)] If, without the prior written consent of the Lender, in its sole and absolute discretion:

(6] there Is any change in the Borrower’s corporale control or change in the Borrower's effective control existing
as of the date of this Charge; or

(ih the Borrower creates, permits or suffers to exist any morigage, pledge, charge, loan, assignment,
hypothecation, security interest or other encumbrance attaching the Charged Premises other than this Charge,
the Scourity and the Permitted Encumbrances; or

() Upan default by or non-compliance of the Borrower or any Guarantor(s), or any others bound by or acknowledging to
be bound by the terms of this Charge, with respect to any of the provisions of the Security or the Permitted
Encumbrances; or

(k) If the Charged Premises are abandoned; or

(0] Failure by the Borrower to fulfil, complete or comply with any undertakings delivered by the Borrower to Lender in
conthection with the Loan in accordance with the terms of such undertakings; or

(m) Upon any breach, default, non-observance occurring or being alleged, charged or claimed against the Borrower as
lessor under any lease or as sublessor under any sublease of the Charged Premises and the Borrower is not diligentiy
proceeding to rectify any such breach, default, non-observance or non-performance or defend any allegations, charges
or claims of the same; or

() If this Charge, or any of the Security, shail fail to constitute a legal, valid, binding and enforceable first charge, first
assignment or first securily interest, each enforceable in accordance with its tenms, subject only to Permitted

Encumbrances; or
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(0) If in the reasonable opinion of the Lender there occurs an event which has a material adverse effect on the financial
condition or operation of the Borrower, the Charged Premises, this Charge, the Security or the ability of the Borrower
to pay the Indebtedness or to perform its obligations hereunder or under the Seourity and which cannot be rectified by
the Borrower within a reasonable period of time,

Save as otherwise specifically provided, an Bvent of Default hereunder or under any Security shall not have occurred or be
deemed to have occurted until the expiration of any applicable notice period, if any, called for in this Charge or in such Security
within which the Borrower may remedy such default. In any event, if in the opinion of the Lender, an event has occurred which
with the passing of lime, the giving of notice or otherwise would constitute an Event of Default and as a result of which the
Charged Premises or the property assets and undertaking subject to the Security is materially at risk, the Lender may take such
action of exercise such temedies as may b appropriate without notice to the Borrower or the expiry of any cure period.

ARTICLE 19 - REMEDIES

If an Bvent of Default has occurred hereunder and is continuing (or if the Lender exercises l{s cghts pursuant to Section 18.2
hereof before the occurrence of an Event of Default), then at any time thereafter, but subject always to the waiver thereof by the
Lender, the Lender may:

(a) Declare the Indebtedness 1o be immediately due and payable and proceed to exercise any and all rights hereunder or
under the Security or any other rights available to it under any other document or instrument or at law or in equity
including without limitation, the drawdown of any letter of eredit held by the Lender;

(b) Commence legal action to cnforce payment of the Indebtedness or performance of the obligations by the Borrower to
the Lendar;

(c) At the expense of the Borrower, when and 1o such extent as the Lender deems advisable, observe and perform or cause
to be observed and performed any covenant, agrccment, proviso or stipulation contained herein or in the Security, and
the reasonable cost thereof with interest {hereon al the Applicable Rate until paid, shall immediately become due from
the Borrower to the Lender after demand by the Lender upon the Borrower therefor;

(d) Pay or discharge any morigage, encumbrance, lien, adverse claim or charge that may exist or be threatened against the
Charged Premises; in any such case, the amounts so paid together with costs, charges and expenses incurred in
connection therewith shall be added to the Principal outstanding and shall bear interest at the Applicable Rate;

() Send or employ any inspector or agent to inspect and report upon the value, state and condition of the Charged
Premises and may employ a lawyer to examine and report upon the title to the same;

(63 Immediately take possession of all of the Charged Premises or any part or parls thereof by action or atherwise, with
power, among other things, to exclude the Borrower, to enforce the Barrower’s rights, to preserve and maintain the
Charged Premises, to repair, alter or extend the Charged Premises, to lease the Charged Premises, to complete
sonstruction and development of the Charged Premises, to operate and manage the Charged Premises and to collect or
receive rents, income and profits of all kinds (including taking proceedings in the name of the Borrower for that
purpose) and pay therefrom all reasonable expenses and charges of maintaining, preserving, protecting and
operating the Charged Premises (payment of which may be necessary to preserve or protect the Charged Premises), and
to enjoy and exerclse all powers necessary to the performance of all functions made necessary or advisable by
possession, including without fimitation, power to advance its own moneys and enter into contracts and undertake
obligations for the foregoing purposes upon the security hereof, and all sums advanced or expended shall be added to
the Principal outstanding and shall bear interest at the Applicable Rate;

(g) On default of payment for at least fifieen (15) days may, on at least thirty-five (35) days® nolice, sell and dispose in the
Charged Premises with or without entering into possession of the same and wilh notice to such persons and in such
manner and form and within such terms as provided under Part III of the Morigages Aet (Ontario), as amended; and all
remedies available may be resorted to and all rights, powers and privileges granted or conferred upon the Lender under
and by virtue of any statute or by this Charge may be exercised and no want of notice or publication or any other
defect, impropriety or irregularity shall invalidate any salc made or purporiing to be made in the Charged Premises; and
the Lender may sell, transfer and convey any part of the Charged Premises on such terms, ineluding on ctedit for ali or
part of the consideration, (provided the Borrower shall not be accounlable for any default in respect of the credit),
secured by coptract or agreement for sale, or charge, or otherwise, as shall appear to the Lender most advantageous and
for such prices as can reasohably be obtained thetefor in the circumstances; and in the event of sale on credit or part
cash and part ¢redit, whether by way of contract for sale or by conveyance or transfer, charge, or otherwise, the Lender
is not to be accountable for or charged with any monles until the same shall be actually received in cash or received by
a take-back charge; and sales may be made from time to time of parts of the Charged Premises to salisfy interest and
leaving the Principal or part thereof to run wilh interest at the Applicable Rate; and the Lender may make any
stipulations as to title or evidences or commencement of title or otherwise as the Lender shall deem proper and may
buy or rescind or vary any contract for sale; and on any sale or resale, the Lender shall not be answerable for loss
occasioned thereby; and for any of such purposes the Lender may make and execute all arrangements and assurances
that the Lender shall deem advisable or necessary;

) ‘With respect to the Leases:
) to demand, collect and recelve the Reats or any part thereof and to give acquittances therefor, and to take from
lime to time, in the name of the Borrowet, any proceeding which may be, in the opinion of the Lender or its

counsel, expedient for the purpose of collecting the Rents or for securing the payment thereof or for enforcing
any of the Borrower’s rights under the Leases;

(i) to compound, compromise or submit to arbitration any disputs which has arisen or may arise in respect to any
amount of Rent and any settlement arrived at shall be binding upon the Borrower;
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(m)

(tii) to enter upon the Lands by its officers, agents or employees for the purpose of collecting the Rents; (iv)  to
recelve, enjoy or otherwise avail itself of the Lease Rights; and

W) on behalf of the Borrower to alter, modify, amend or change the terms of Leases; to terminate Leases, to enter
Into new Leases; to give consents, concessions or waivers of any rights or provisions of Leases; to accept
surrenders of Leases; to give consents to assignment of or subletting under Leases;

With or without taking possession of all or any part of the Charged Premises, sell, lease or otherwise dispose of the
whole or any part of the Charged Premises, as agent for the Borrower and not the Lender, and in exercising the
foregoing power, the Lender may, in its absolute discretion:

(i) sell, lease or otherwiss dispose of the whole or any part of the Charged Premises by public auction, public
tender with notice, or by private contract (in the name of or on behalf of the Borrower) or otherwise, with such
nolice, advertisement or other formality as is required by law;

(if) make and deliver to the purchaser good and sufficient deeds, assurances and conveyances of the Charged
Premises and give receipts for the purchase money, and any such sale once effected shall be a perpetual bar,
both at law and in equity, to the Borrower and all those claiming an interest in the Charged Premises by, from,
through or under the Borrower making any claim against the purchaser of the Charged Premises;

(iif) grant, rescind, vary or complete any contract for sale, lease or options to purchase or lease, or rights of first
refusal to purchase or lease the whole or any part of the Charged Premises, for casl or for credit, with or
without security being given therefot, and on terms as shall appear to be most advantageous to, the Lender
(including a term that a commission be payable to the Lender or a related corporation in respect thereof) and if
a sale 15 on credit, the Lender shall not be accountable for any moneys until actually received;

iv) make any stipulation as to title or conveyance or commencement of title;

v) re-sell or re-lease the Charged Premises or any part thereof without being answerable for any loss
oconsioned thereby; and

(vi) make any atrangements or compromises which the Lender shall think expedient in the interest of the Lender
and lo asseat to any modification of this Charge, and to exchange any part or parls of the Charged Premises
for any other property suitable for the purposes of the Lender on such terms as the Lender cansiders expedient,
either with or without payment of money for equality or exchange or otherwise;

Take proceedings in any court of competent jurisdiction for sale or foreclosure of all or any part of the Charged
Premises;

To borrow or raise money on the security of the Charged Premises or any part thereof in priority 1o this Charge or
otherwise, for the purpose of the maintenance, preservation or protection of the Charged Premises or any part thereof or
for carrying on all or any part of the business of the Borrower relating to the Charged Premises;

Take proceedings in any court of competent jurisdiction for the appointment of a recsiver (which term as used in this
Charge includes 2 manager and a receiver and manager, and hereafter, the “Receiver”) of all or any part of the Charged

Premises;

By instrument in wriling appoint, with or without taking possession, any person to be a Receiver of the Charged
Premises of of any part thereof and may remove any Receiver so appointed and appoifit another In his stead, with all
fees and costs related thereto being the Borrower’s obligations; and the following shall apply in respect of any such
Receijver so appaointed:

[6) the Lender may from time to time fix the remuneration of the Receiver who shall be entitled 1o deduct that
same out of the revenue from the Charged Premises or the proceeds thereof,

(ii) the Receiver shall, to the fullest extent permitted by law, be deemed the agent or attorney of the Borrower for
all purposes and the Lender shall not be in any way responsible for any actions other than as caused by gross
negligence, willful misconduct or fraud, of any Receiver, and the Bomower hereby agrees to
indemnify and save harmless the Lender from and agalnst any and all claims, demands, actions, costs,
damages, expenses or payments which the Lender may hereafter suffer, incur or be required to pay as a result,
in whole of in part, of any action taken by the Receiver or any failure of the Receiver to do any act or thing
other than as ate caused by gross negligence, willful misconduct or fraud;

(iiiy  the appointwent of the Receiver by the Lender shall nol incur or ereate any liability on the part of the Lender
to the Receiver in any respect and such appointment or anything which may be done by the Recciver or the
removal of the Receiver or the termination of any such Receivership shall not have the effect of constituting
the Lender a mortgagee in possession in respect of the Lands or any part thereof;

@iv) the Receiver may exercise or pursue any other remedy or proceeding which the Lender is entitled as the holder
of the Charge authorized or permitied hereby or by law or in equity in order to enforce the security constituted
by this Charge;

) and for the purposes above, the Borrower hereby irrevocably empowers the Receiver so appointed as ils
attorney to execute deeds, transfers, [eases, contracts, agreements or other documents on its behalf and in iis
place (and the same shall bind the Borrower and have the satne effect as if such deeds were executed by the
Borrower) and to affix the Borrower’s seal, if necessary, or a duplioate thereof to any of the same, On its own
account or through a Receiver and whather alone or in conjunction with the exerclse of all or any other
remedies contemplated heteby, shall have the right, at any time, to notify and direct any account debtor to
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make all payments whalsoever to the Lender and the Lender shall have the right, at any time, to hold all
amounts received from any account debtor and any procceds as part of the Seoured Property; any payments
received by the Borrower from and afier the security hereby constituted becomes enfarceable, shall be held by
the Borrower in trust for the Lender in the same medium in which received, shall not be commingled with any
assets of the Borrower and shall, at the request of the Lender, be twned over to the Lender not [ater thar the
next Business Day following the day of their receipt; and

(vi) save a8 to claims for accounting under paragraph (o) below, the Borrower hereby teleases and discharges the
Lender and the Receiver from every cleim of every nature, whether resulting in damages or not, which may
arise or be caused to the Borrower by reason or gs a result of anything done by the Lender or any successor or
assign claiming through or under the Lender or the Receiver under the provisions of this paragraph unless
such claim be the direct result of dishonesty or gross neglect;

(n) The Lender may at any time and from time to time tcrminate any receivership by notice in writing to the Borrower and
to the Reocelver;

(0) The Receiver siall account for all manies received in respect of the Charged Premises or any part thereof, and shall
pay, out of such monies received, subject to the further direction of the Lender in its disctetion, the foltowing in the
order specified:

(i) the Receiver’s remuneration;
(i) all paymenis reasonably made or incurred by the Receiver in connection with its receivership;

(iif) all payments of interest, Principal and other money which may, from time to time, be or become charged upon
the Charged Premises in priority to this Charge, and all Bills, Taxes, insurance premiums and every other
proper expenditure reasonably mads or incurred by the Receiver in respect lo the Charged Premises or any
part thereof; and

(iv) all payments to the Lender of all interest due or falling due hereunder and the balance to be applied upon
Principal due and payable and secured hereby;

and thereafter any surplus remaining in the hands of the Receiver after payments made as aforesaid shall be
accountable to {he Borrower or other persons entitled thereto; and

® On s own account or through a Receiver and whether alone or In conjunction with the exercise of all or any other
remedies contemplated hereby, shall have the right, al eny time, to notify and direct any account debtor to make al)
payments whatsocver to the Lender and the Lender shall have the right, at any time, to hold all amounts received from
any account debtor and any proceeds thereof as securlty for the Indebtedness; any payments received by the Borrower
from and after the securlty hereby constitnted becomes enforceable, shall be held by the Borrower in trust for the
Lender in the same medium in which received, shall not be commingled with any assels of the Borrower and shall, at
the request of the Lender, be turned over to the Lender not later than the next Business Day following the day of their
receipt.

ARTICLE 20 - DEFAULT UNDER SECURITY, PARAMOUNTCY DISCHARGE AND RENEWAL

Payments of principal and interest made under and pursuant to the terms of the Security shall constitute payment hereunder and
vice versa and default in the payment of principal and Interest under the Secutlty shail constitute default hereunder and vice
versk. Default in compliance with any of the conditions, covenants, undertakings, provisions and stipulations contained in the
Security shall entitle the Lender to exercise all or any of the rights or remedies provided herein and the occurrence of and Event
of Default hereunder or in compliance with any of the conditions, covenants, undertakings, provisions and stipulations contained
herein shall entitls the Lender to exercise all or any of the rights or remedies provided in the Security, The occurrence of an
Event of Default hereunder shall constitute an Event of Default under the Securty and vice versa.

The cancellation of or any other dealing with any Security (other than forsclosure thereof) shall not release or affect this Charge,
and the taking of this Charge, or the cancellation of or any other dealing with, or proceeding under (other than foreclosure
hereunder), this Charge, shall not release or affect any Seourity:

(n) The Lender may at any time and from time to time release any part or parts of the Charged Premises or any other
Security or any surety for payment of all or any part of the monies hereby secured or may release the Borrower or any
other person from any covenant or other liability to pay the Principal Sum and interest and afl other monies secured
hercby, or any part theceof, either with or without any consideration therefor, and without being accountable for the
value thereof or for any monies except those actually received by the Lender, and without thereby releasing any othet
part of the Charged Premises, or any other Security or covenants herein contalned, it being especially agreed that
notwithstanding any such release, the Charged Premises, the Security and the covenants reinaining unreleased shall
stand charged with the whole of the monies hereby secured;

(b) In the event that the monies advanced hereunder are applied to payment of any charge or encumbrance, the Lender
shall be subrogated to ali the rights of and stand in the position of and be entitled to all the equities of the party or
parties so paid whether such charge or encumbrance has or has not been discharged; and the decision of the Lender as
to the validity or amount of any advance or disbursement made under this Charge or of any claims so paid, shall be
final and binding on the Borrower; and

The Lender shall not be charged with any monies receivable or collestible out of the Charged Premises or otherwise, except
those actually received by or on behalf of the Lender and all revenue of the Charged Premises received or collected by the
Lender from any source other than payment by the Borrower may, at the option of the Lender, be retained in a separate account
to be used in, maintaining, insuring or improving the Charged Premises to the extent required for such purpose, in the opinion of
the Lender, acting reasonably, or in payment of Taxes or other liens, charges or encumbrances against the Charged Premises, or
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applied in reduction of the amounts owing hereunder.

Subject to Section 6.1 hereof, upon payment of ali amounts secured by this Charge, including, without limitation, any amounts
required pursuant to Section 6.2 hereof, the Borrower shall be entitled to receive and the Lender shall provide a discharge of
this Charge and the Security within a reasonable period of time after the request therefor. The Lender shall have a reasonable
time after such payment within which to prepare and execute such discharge and ali reasonable legal and other expenses for the
preparation, execution and reglstration of such discharge and/or documents, as the case may be, shall be borne by the Borrower.

All payments made pursuant to Section 20.3 shall be made to and received by the Lender prior to 1:00 p.m. on the date due or
the next succeeding Business Day in the event the date due is not a Business Day; provided such extension of time shall be
included for the purposes of computation of interest.

ARTICLE 21 - NO MERGER OR WAIVER OF LENDER’S RIGHTS

It is further understood and agreed that this Charge and the Security shall stand as a continuing seourity for repayment of the
Loan, including, all advances made thereunder together with all interest, damages, costs, charges and expenses which may
become due and payable to the Lender in respect of or in connection with the Loan or any portion thereof, notwithstanding any
fluctuation or change in the amount, nature or form of the Loan or in the obligations now or hereafler representing the Loan or
any portion thereof or in the names of the obligots or any of them.

The rights of the Lender arising under this Charge shall be separate, distinct and cumulative and, except as expressly provided
herein, none of them shall be in exclusion of the other and no act of the Lender shall be construed as an election to proceed
under any one provision herein to the exclusion of any other provision, anything herein or otherwlse to the contrary
notwithstanding.

The giving and taking of this Charge shall in no way merge, weive, prejudice, suspend or affect any of the rights or remedies of
the Lender under any Security which tmay be given or which may have been or may hereafler be given in respect of the Principal
Sum hereof, interest and other monies secured by this Charge, or any parl thereof, or under the Security and all rights and
romedies which the Lender now has or may hereafter have against any one or more petsons, ars hereby preserved.

The taking of a judgment or judgments under any of the covenants or obligations herein or under any Security shall not operate
as a merger of the covenanis of the Borrower or affect the Lendsr’s right to interest at the Applicable Rale on any monies due or
owing to the Lender during the continuance of this Charge, under any of the covenants herein contained or on any judgment to
be recovered thereon,

The covenant of the Borrower to pay interest shall not merge in any judgment in respect of any covenanl or obligation of the
Borrower under this Charge or any Seourity and such judgment shall bear interest at the Applicable Rate until such judgment
and all interest thereon have been paid in full,

Any waiver by the Lender of any default by the Borrower or any omission on the Lender’s part in respect of any default by the
Borrower shall not extend to or be taken In any manner whatsoever to affect any subsequent default by the Borrower or the
rights resulting therefrom,

No extension of time given by the Lender to the Borrower or anyone clairing under the Borrower, shall in any way affect or
prejudice the rights of the Lender against the Borrower or any person liable for payment of the monies hereby secured,

ARTICLE 22 - FINANCIAL DATA

Subject to the terms and provision of the Commitment, the Borrower shall provide or cause to be provided promptly to the
Lender full and cotmplete information about the financial condition and operations of the Charged Premises, including a
comprehensive rent roll of all space in the Charged Premises, about the financial condition of the Borrower and any
Guarantor(s) and such other informalion which the Lender may reasonably require from lime to lime, and the Lender shall have
the right to examine the books and records of the Borrower relating to the Charged Premises at reasonable times and upon
reasonable prior notice.

The Borrower shall provide or cause to be provided to the Lender, or as the Lender may direct, a comprehensive list of all
current tenants and rentals of space in the Charged Premises during the Term, which list shall disclose, without limitation, the
name of each tenaut, the duration of its term, renewni options, if any, and the term thereof, the rental being paid, the last date on
which rental was paid and whether such tenancy is in good standing. Such list shall contain an endorsement by an officer of the
Borrower as lo being complete and accurale.

All statements, reports and other documents required to be provided hereunder shall be prepared in a manner acceptable to the
Lender, in its reasonable discretion.

ARTICLE 23 - NOTICE

Unless otherwise provided hereln, any demand, notice or communication given or required to be given to a party hereunder shall
be in writing and shall be personally delivered or given by transmitial by telecopy or facsimile transmission addressed to the
respective parties at its address or telecopy or facsimile number set forth below or to such other address or telecopy or facsimile
number as such party may designale by notice in wriling to the other party hereto:

(a) 1f to the Borrower, al the address for service set out in the electronic Charge to which this schedule is attached; and

b) If to the Lender, at the address for service set out in the electronic Charge to which this schedule is attached.

Any demand, nollce or communication made by or given by personal delivery shall be conclusively deemed to have been made
or given on the day of sctual delivery thereof, and, if made or given by telecopy or by facsimile, on the first day other than a

Saturday, Sunday or a statutory holiday in Ontario, on which Schedule I banks are open for commercial business in Toronto,
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24.1

24.3

244

24.6

24.7

24.8

249
24.10

Ontarlo, following the transmittal thereof,
ARTICLE 24 - GENERAL

If any provision of this Charge or the application thereof to any circumstances shall be held to be invalid or unenforceable, it
shall be deemed severed herefrom and the remaining provisions of this Charge, or the application thereof to other circumstances,
shall not be affected thereby and shall be held valid and enforceable to the full extent permitted by law. In particular, and
without limiling the generality of the foregoing, to the extent any and all amounts due pursuant to Aricle 6 hereof may be
deemed to be in excess of what is permissible by law, any such excess shall be dsemed not to be due under this Charge.

Wherever used in this Charge, unless the context clearly indicates a contrary intent as unless or otherwise specifically provided
herein, the word “Borrower" shall mean “Borrower and/or subsequent owner or owners of the Charged Premises”, the word
“Lender” shall mean “Lender or any subsequent holder or holders of this Charge”.

The descriptive headings of the several subparagraphs or paragraphs or sections or articles of this Charge are inserted for
convenience only and shall not control or affect the meaning or construction of any of the provisions hereof.

Wherever the singular number or masculine gender is used in this Charge, the same shall be construed as including the plural
and ferinine or a body corporate, tespectively, and vice versa, where the fact or conlext so requires; and the successors and
assigns of any party exccuting this Charge are bound by the covenants, agrcements stipulations and provisos herein
conained. The covenants, agreemeuts stipulations and provisos herein stated shall, except as otherwise limited hereby, be in
addition to those granted or implied by statutory law.

This Charge shall be construed and enforceable under and in accordance with the laws of the Province of Ontario and the federal
laws of Canada applicable therein, and the Borrower hereby irrevocably attorns to the non-exclusive jurisdietion of the courls
sitting at Toronto, Ontario,

The Borrower shall at all times, do, execule, acknowledge and deliver or cause to be done, exccuted, acknowledged or delivered
all such further acts, deeds, transfers, assighments, security agreements and assurances as the Lender may reasonably require in
order to give effect to the provisions hereof and for the better granting, transferring, assigning, charging, setting over, assuring,
confirming or perfecting the Charge and the priority accorded to them by law or under this Charge,

If any of the forms of words contalned herein ate also contained in Column | of Schedula “B” of the Short Forms of Mortgages
Act (Ontario) and distinguished by a number therein, this Charge shall be deemed to include and shall have the sarne effect as if
it contained the form of words in Cofumn 2 of Schedule “B* of the seid Aot distinguished by the same number, and this Charge
shall be interpreted as if the Short Forms of Morigages Act (Ontario) were still in full force and effect. The implied covenants
deemed to be included in a charge under Subsection 7(1) of the Land Registration Reform Aet (Ontario) shall be and are hereby
expressly sxcluded from the terms of this Charge.

This Charge shall, whether or tiot it secures a current or running account, be a general and continuing security to the Lender for
payment of the indebtedness in an amount not exceeding the amount secured by this Charge and performance of the Borrower’s
other obligations under the Charge notwithstanding any fluctuation or change In the amount, nature or form of the indebtedness
or in the accounts relating thereto or in the bills of exchange, promissory notes and/or other obligations now or later held by the
Lender representing all or any part of the indebtedness outstanding at any particular time; and the Charge will not be deemed to
have been redeemed or become void as a result of any such event or circumstance.

This Charge is given as collateral security to the Commitment.

In the event of conflict between the Commitment and the terms of this Charge, the provisions of the Commitment shall prevail;
provided that any provision herein contained that is not contalned in the Coramitment and vice versa shall not in and of itself be
considered to be inconsislent or in conflict,

ARTICLE 25 - CONDOMINIUM PROVISIONS

The Borrower covenanis and agrees that in the event that the security for the within Charge shall be or shall become a
condominium unit(s) the following provisions shall apply.

[©)] the Borrower does hereby assign to the Lender all of its rights to vote or consent in the affairs of the Condominium
Corporation having jurisdiction over the subject lands and the Lender, may at its option, exercise the right of an owner
of a condominium unit to vote or consent in the affairs of the Condominium Corporation in the place and stead of such
owner, without in any way consulting the owner as to the manner in which the vote shall be exercised or not exercised,
and without incurring any liability to the owner or anyone else because of the manner in which such vote or right to
consent in the affaits of the Condominium Corporation was exercised.

(¢D) the Borrower shall pay promptly, when due, any common expenses, assessments, instalments or payments due to the
Condominium Cerporation.

(iit) the Borrower shall observe and perform the covenants and provisions required to be observed and performed under or
pursuant to the provisions of the Condominium Ast (Ontario), all amendments thereto, and any legislation passed In
substitution thereof, and the declaration and by-laws of the Condominiur Corporation and any amendments thereto.

(iv) Where the Borrower defaults in the Borrower's obligation {o contribute to the common expenses assessed or levied by
the Condaminium Corporation, or any authorized agent on its behalf, or any assessment, instalment of payment due to
the Condominium Corporation, upon breach of any of the foregoing covenants or provisions In this paragraph
contained, regardless of any other action or proceeding taken, or to be taken by the Condominium Corporation, the
Lender, at its option and without notice to the Borrower, may deem such default to be a default under the terms of this
Charge and proceed to exercise its rights therein and the Lender shall be entitled at its option to pay all common
expense amounis as they come due and these amounts so pald togelher with legal fees shall form part of the
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Indebtedness.

ARTICLE 26 ~ CONSTRUCTION LOAN PROVISIONS

In the event that any of the monles advanced or to be advanced under this Charge are intended to finance any improvement to the
Charged Premises, the parties hereto covenant and agree that the following conditions shall apply:

26.1

26.2

26.3

264

266

26.7

272

274

All construction on the Charged Premises shall be carried out by reputable contractors having experience which is
commensurate to nature and size of the project to be constructed, which contractors must be prior approved by the Lender in
writing, such approval not fo be unceasonably withheld.

The construction of the building and structures located on the Charged Premises have been commenced and shall be continued
in a good and workmanlike manoer, with all due diligence and in accordance with the plans and specifications delivered to the
Lender and to the satisfaction of all governmental and regulatory authorities having jurisdiction,

Provided that should construction of the project on the Charged Premises cease for any reason whatsoever (strikes, matetial
shortages and weather conditions beyond the control of the Borrower excepted), for a period of ten (10) consecutive days
(Saturdays, Sundays and Statutory holidays excepted), then, at the option of the Lender, this Charge shall immediately become
due and payable. In the event that construction does cease, then the Londer shall have the right, at its sole option, to assume
complete control of the construction of the said project in such manner and on such terms as it deems advisable, The cost of
completion of the said project by the Lender and all expenses incidental thereto shall be added to the principal amount of this
Charge, together with a management fee of fifteen percent (15%) of the costs of the construction completed by the Lender. All
costs and expenses, as well as the management fec of fifteen percent (15%) added to the principal umount of this Charge shall
bear interest at the rate as herein provided for and shall form part of the principal sum berein and the Lender shall have the same
rights and remedles to catlection of principal and Interest kereunder or at law.

At all times there shall be sufficient funds unadvanced under this Charge and retained by the Lender to complete the
construction and/or renovation of the project on the Charged Premises and as may be necessary to retain the Lender's priority
with respect to any deficiency in the holdbacks required to be retained by the Borrower under the Construction Lien Act
(Ontario).

‘Chis Charge will be advanced in stages as construction upon the Charged Premises proceeds or as the conditions as enumerated
by the Commitment are complied with,

All advances which are made from time to lime hereunder shall be based on certificates of a duly qualified architect, engineer,
quantlty surveyor, cost consultant or other consultant(s) retained for the purpose of reviewing and advising the Lender with
respect to the said project and the progress thereof, whose fees and costs shall be for the account of the Borrower regardless of
by whom such person has been retained, All such certificates shall without limitation certify the value of the work completed
and the estimated costs of any uncompleted work and such certificates shall further certify that such completed construction
and/or renovation to the date of such certificate shall be in accordance with the approved plans and specifications for the said
construction and further, in accordance with the building permits issued for such construction and in accordance with all
municipal and other governmenlal requirements of all authorities having jurisdiction pertaining to such construction and that
there shall be no outstanding work orders or other requirements pertaining to construction on the Charged Premises. Such
certificates with respect to any values shall not include materials on the site which are not incorporated into the building.

The Borrower shall pay to the Lender on each occasion when an inspection of the Charged Premises is required to confirm
construction costs to date and compliance with conditions for further advances, an inspcction fee in such rcasonable amount as
the Lender may charge from time to time for each such inspection and the Lender's solicitors shall be paid their reasanable fees
and disbursernents for each sub-search and work done prior to each such advance and all such monies shall be deemed to be
secured hereunder and the Lender shall be entitled to all rights and remedies with respect to collection of same in the same
manner as it would have with respect to collection of principal and interest hereunder or at law.

The Borrower agrees to indemnify and hold the Lender harmless from any and all claims, demands, sums of money, debts,
covenants, bonds, accounts, aclions, causes of action, rights, obligations and liability of every kind whatsoever which arise out
of claims against the property under the Consfruction Lien Act (Ontario) and that any licns for work andfor supplies that are
registercd against the Borrower's interest in the property will be promptly discharged within seven (7) days from the date of
registration of the lien. The Lender may, but is not required to, deal with the lien claimant and pay the lien claim into court
pursuant to the provision of the Construction Lien Act (Ontario) for the purpose of vacating the liea from title to the property.
The Borrower agrees to be liable for all costs, claims, amounts and fees including, without limitation, all legal fees (on a
solicitor and his clicnt basis) incurred by the Lender arising from or in connection with the Borrower or the Lender obtaining
and registering either a release of the lien or an order vacating the lien.

ARTICLE 27 - ASSIGNMENT AND SALE

The Loan and all other amounts secured hereby, this Charge, the Security and all documents anciltary or collatera! thereto may,
In the Lender’s sole disoretion and without the congent of the Borrower, in whole or in part, be participated, sold, securitized,
syndicated or assigned by the Lender from time to time to one or more Persons.

The Lender may disclose to participants, transferees or assignees or to potential participants, transferees or assignees or others in
connection with any sale, assignment, participation, securitization, transfer or syndication, such information concerning the
Borrower or lhe Charged Premises as the Lender may consider to be appropriate in connection therewith.

No grant, assignment or transfer pursuant to this Article 27 shall constltute a repayment by the Borrower to the Lender of the
Loan or any other amounts owing hereunder and included in such assignment or transfer and the Borrower acknowledges that all
obligations under this Charge aad the Sccurity with respect fo such assighment or transfer will contlnue and not constitute new

obligations,

The Borrower agrees {o be bound by and do all things necessary or appropriate to assist and give effect to any transfer,
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participation, securitization, sale, syndication or assignment, but shall incur no increased liabilities as a result thereof.
ARTICLE 28 ~ RIGHT OF FIRST OFFER
28.1  The Bomrower covenants to provide the Lender with the right of first offer to finance or arrange financing for any replacement

financing of this Charge and shall provide the Lender with the first opportunity and a reasonable period of time, after delivery to
the Lender of all reasonably requested information, to provide a commitment to fund such replacement financing.

DATED thls day of May 2018

GO-TO NIAGARA FALLS EAGLE VALLEY INC,,
IN ITS CAPACITY AS GENERAL PARTNER, ON
BEHALF OF GO-TO NIAGARA FALLS EAGLE
VALLEY LP

i
|
Per: jg - [
|
i

Name: Oscar Furtado
Title:  Presldent
[ have the authority to bind the corporation

GO-TO NIAGARA FALLS EAGLE VALLEY INC,

Per:
Name: Oscar Furtado
Title: President

| have the authority to bind the corporation

CAPITAL BUILD EAGLE VALLEY HOLDINGS
INC.

Per:
Name:
Title: Presldent
| have the authorlty to bind the corporation

CAPITAL BUILD CONSTRUCTION
MANAGEMENT CORP.

Per:

Name:

Title: President
| have the authority to bind the corporation

Oscar Furtado

Michaet Smith
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participation, securitization, sale, syndlcation or assignment, but shall inour no Increased linbll{ties as n result thereof,

28,1 The Bomrower covenants to provide the Lender with the right of first offer to finance or arrange [inancing for any replacement
* flnanclog of this Chargo and shall provide the Lender with the first apportunity and a reasonable perio

ARTICLE 28 ~ RIGET OF FIRST OFFER

d of tims, after delivery to

the Lender of al} reasonably requested Lnformation, to provide a | to fund such ropl t

DATED this ZCé day of May 2018

GO-TO NIAGARA FALLS EAGLE VALLEY INC,,
IN ITS CAPACITY AS GENERAL PARTNER, ON
BEHALF OF GO-TO NIAGARA FALLS EAGLE
VALLEY LP

Per:
Name: Oscar Furtado
Tiie: . President

| have the authority to bind the corporatlon

GO-TO NIAGARA FALLS EAGLE VALLEY ING.

Per:

Name: Oscar Furtado
Title:  Prasident
.| have the authorHy 1o bind the corporatlon

lCAF’ITAL BUILD(EAGLE V, LE\) DINGS
NC.

Per:

Name: /"('dlcc( S‘"':,}‘

Title:  Presldent
| have the authority to bind the corporation

CAPITAL BUILD CONS' TION
MANAGEMENT GORP,
Par: .
Name: » 1 {
1] S n
Title: Qrgslg'a}r}'g Q‘ “}‘L\

| have the authority to bind the comporation

Oscar Furtado %/{/

L
Michael Smilth e

305



306

LRO # 59 Notice Registered as SN606209 on 2019 1017  at 14:05

The applicani(s} hereby applies to the Land Regislrar, yyyy mmdd Page1 of 5
Properties l

PIN 64269 - 0559 LT

Description PT TWP LT 16 STAMFORD; PT TWP LT 24 STAMFORD; PT TWP LT 25 STAMFORD;
PT RDAL BTN TWP LT 24 & 25 STAMFORD; PT RDAL BTN TWP LT 16 & 256
STAMFORD; BEING PTS 2,3,4,5,7,8,9 & 10 59R14717; TOGETHER WITH AN
EASEMENT AS IN RO756108; SUBJEGCT TO AN EASEMENT OVER PTS 7, 8,9 & 10
59R14717 IN FAVOUR OF PT 1 58R14717 AS IN SN370529; SUBJECT TO AN
EASEMENT OVER PTS 2.7, 4 & 9 59R14717 IN FAVOUR OF PT 1 59R 14717 AS IN
SN370529; TOGETHER WITH AN EASEMENT OVER PT TWP LT 24 STAMFORD
BEING PT 1 ON 59R 15044 AS IN SN402280; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

I Consideration |

Conslderation $2.00

| Applicant(s) ]
The notice Is based on or affects a valid and exisling estate, right, interest or equity in fand
Name GO-TO NIAGARA FALLS EAGLE VALLEY INC.
Address for Service 1267 Cornwall Road, Sulte 301
Qakville,
Ontarlo
L6G 7T5

|, Oscar Furtado A.S.O., have the aulhority 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.
| am a general pariner,

Name GO-TO NIAGARA FALLS EAGLE VALLEY LP

Address for Service
This document ts not authorized under Power of Attorney by this party.

This is the firm name of the Partnership/Limited Partnership.

Party To(s) Capacity Share I
Name IMPERIO SA HOLDINGS INC. Tenants In Common
Address for Service 8830 Jane St,
Concord, ON
L4K 2M9

I, John Marquez A.S.0., have the authority to bind the corporation
This document s not authorized under Power of Attorney by this party.

Name FISCHER, GABRIELE Tenants In Common
Addrass for Service 8830 Jane St.

Concord, ON

L4K 2M9

This document is not authorized under Power of Attorney by this party.

Name FIGUEIRAS, BALTAZAR DE JESUS PINA PATULEIA Tenants In Common
Address for Service 8830 Jane St

Concord, ON

L4K 2M8

This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be delsted by the Land Reglistrar when the registered instrument, SN553433 registered on 2018/05/30 to which this
notlce relates Is deleted

Schedule: See Schedules
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LRO # 59 Notlce Reglstered as SN606209 on 201910 17  at14:05
The applicant(s) hereby applies o the Land Registrar. yyyy mmdd Page2 of §
Signed By —I
Davide Joseph DI lulio 1000-120 Adslalde St. W. acting for Signed 20191017
Toronto Applicant(s)
M5H 3v1
Tel 416-363-2211
Fax 416-363-0645

| have the authorlty to sign and register the document on behaif of the Applicant(s).

Submitted By l

Schnaider Ruggiero Spencer Milburn LLP 1000-120 Adelalde St. W. 2019 10 17 :
Toronte ,
M5H 3V1 3

Tel 416-363-2211

Fax 416-363-0645

l Fees/Taxes/Payment I :

Statufory Registration Fee $64.40

Total Paid $684.40

I File Number |

Party To Client File Number: 40300



AGREEMENT AMENDING CHARGE

WHEREAS:

(A)

(C)

By a Charge of land reglstared In the Land Reglstry Office for the Land Titles Divislon of Nlagara
North {No, 58) on 30 May 2018, as Insirument No. SN553433,

GO-TO NIAGARA FALLS EAGLE VALLEY LP (the “Chargor")
gave a Gharge upon the lands described therein (the "Real Property”) In favour of

IMPERIAL SA HOLDINGS ING, GABRIELE FISCHER, BALTAZAR DE JESUS PINA
PATULEIA FIGUEIRAS (the “Chargee”)

to secure the payment of the princlpal sum of ONE MILLION FOUR HUNDRED AND FORTY
TWO THOUSAND ($1,442,000,00) DOLLARS with intarest as theraein sei out upon the terms
thereln mentioned;

The ptinclpal sum of ONE MILLION FOUR HUNDRED AND FORTY TWO THOUSAND
($1,442,000,00) DOLLARS secured by the Charge still remalns due and owing to the Charges as
of 1 Junse 2019,

The partles heralo sighing as Ghargor and Chargee have agreed lo vary cerlain terms of the
Charge as herelnafler sel oul.

NOW THEREFORE in conslderation of the mutual covenants and agreements as set out hereln, the
Charge Is heraby amended from and Including the 1% day of June 2018‘(the “Effectlve Date") as follows:

1.

The term Is extended to 1 November 2019 as agreed upon between the Chargor, the Guarantor
and the Chargee at a cost determined amaong the Chargor and Chargee belng one (1) percent of
the principal amount outstanding per month and accrulng untll such time payment Is made,

In all other respects the parlles hereto confirm the terms and condlilons contalned In the
aforesald Charge and all other securlty documenis related to or glven In conjunction with the
Charge whlch securlty documents shall continue In full force and effect In all respects.

The Chargor and Guarantor hereby covenant with the Chargee lo pay the sald princlpal and
Interest al the rate and In the manner herelnbefore mentloned, and wall and truly to keep,
observe, perform and fulflll all the covenants, provisos and agreements In the sald Charge
contained,

Provided further that nothing hersin contained shall creale any merger or alter the tights of the
Chargee as against any subsequent encumbrancer or olher person interestad In the Real
Property, nor affect the liabilily of any person not a party hersto who may be liable to pay the said
mortgage money or the rights of any such person all of which rights are hereby reserved.

In construing this document, the words “Chargor" “Guarantor” and "Chargee” and all personal
pronouns shall be read as the number and gender of the party or partles refarred requires and all
necessary grammatical changes, as the context requires, shall be deemed to be made.

The provisions of this document shall enure to and be bindIng upon the executors, administrators,
successors and assigns of each party and all covenants, llabllittes and obligatlons shall be joint
and several.

DATED thils __ 1 day of June 2019

GO-TO NIAGARA FALLS EAGLE VALLEY INC,, IN ITS
CAPAGITY AS GENERAL PARTNER, ON BEHALF OF
GO-TO NIAGARA FALLS EAGLE VALLEY LP

I
3

Per: I

Name: Oscar Furtado
Tile: President
| have the authorlty to bind the corporatlon

GO-TO NfAGARA FALL‘S EAGLE VALLEY INC.
Per: Ve

Name:  Oscar Furlado
Title: President
| have the authorlty to bind the corporation
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CAPITAL BUILD EAGLE VALLEY HOLDINGS INC.
Par:

Name:  Mlke Smilh
Title: President
| have the authorlty to bind the corporalion

CAPITAL BUILD CONSTRUCTION MANAGEMENT
CORP,

Per:
Name:  Mlke Smith
Title: Presldent
| haye the authority to bind the corporation

o Syreriarinte

Michael Smith
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.
CARITAL BUILD EAGLE VA éHOLDI(@Nc. .
Per: - D l

Name:  Mike Smith™’
Title: Prasident
| have the aulhority to bind the corparation

CGORP. y
P, a ‘4/

Name:  Mike Smith
Tille: Presldent
| have the authorlly to bind the corporation

Oscar Furlado / ]
,-W~ o
et

Michael Smith T

CAPRITAL BUILD GONSng/DN M{fﬁGEMENT
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LRO# 58 Notice Recelpted as SN639912 on 2020 0828  af 14:31

The applicani(s) hereby applies to the Land Raglsirar. yyyymmdd Paged of 5§
Properties J

PIN 64269 - 0559 LT

Descriplion PT TWP LT 16 STAMFORD; PT TWP LT 24 STAMFORD; PT TWP LT 25 STAMFORD;
PT RDAL BTN TWP LT 24 & 25 STAMFORD; PT RDAL BTN TWP LT 16 & 25
STAMFORD; BEING PTS 2,3,4,5,7,8,9 & 10 58R14717; TOGETHER WITH AN
EASEMENT AS IN RO756108, SUBJECT TO AN EASEMENT OVER PTS7,8,98 & 10
59R14717 IN FAVOUR OF PT 1 §8R14717 AS IN SN370529; SUBJECT TO AN
EASEMENT OVER PTS 2,7, 4 & 9 59R14717 IN FAVOUR OF PT 1 59R14717 AS IN
S§N370529; TOGETHER WITH AN EASEMENT OVER PT TWP LT 24 STAMFORD
BEING PT 1 ON 59R 15044 AS IN SN402290; CITY OF NIAGARA FALLS

Address NIAGARA FALLS

l Consideration I

Consideralion $3,000,000.00

l Applicant(s) 4'

The nolice Is based on or alfecls a valid and exisling eslale, right, inlerest or equity in land

Name GO-TO NIAGARA FALLS EAGLE VALLEY INC.
Address for Service 1267 Cornwall Road, Sulte 301
Oakvlille, Ontario
LE6G 7T5
|, Osear Furtado A,S,0., have the authorlty to bind the corporalion.
This document is nol authorized under Power of Altorney by this parly.
This transaction is for a parinershlp purpose within the meaning of the Limited Partnerships Act.

| am a general pariner.

Name GO-TO NIAGARA FALLS EAGLE VALLEY LP
Address for Service 1267 Cornwall Road, Suite 301
Qakuvllle,Onlario
LBG 7T5
This document Is not authorized under Power of Altorney by this party.

This is the firm name of the Parlnership/Limited Parinership,

) lT’arty To(s) Capacity Share
Name IMPERIO B8A HOLDINGS INC, Tenants [n Common $1,164,253,33
Address for Service 8830 Jane St.
Concord, ON
L4K 2M9

|, John Marquez A.S.0., have the authorily to bind the corporation
This document [s not authorized under Power of Altorney by this party.

Name FISGHER, GABRIELE Tenants In Common $1,835,746.67
Address for Service 8830 Jane Si.

Concord, ON

L4K 2M9

This document Is not authorlzed under Power of Altorney by this party.

Statements

This notice is pursuant lo Section 71 of the Land Tilles Acl.
This notice may be delelad by the Land Reglstrar when the reglslered inslrument, SN553433 registered an 2018/05/30 to which Ihls

notlce relates is deleled
Schedule: See Schedules

Signed By
Davide Joseph Di lullo 1000-120 Adelalde St. W. acting for Signed 2020 08 28
Toronlo Applicani(s)
MS&H 3V1
Tel 416-363-2211
Fax 416-363-0645

| have the authority to sign and reglster the document on behalf of the Applicani(s).



LRO# 58 Notice Recelpled as SN639812 on 202008 28  al 14:31
The applfcant{s) hereby applles to the Land Regisirar. yyyymmdd Page2 of &
rSubmiﬂed By
Schneider Rugglero Spencer Milburn LLP 1000-120 Adelalde St, W, 2020 08 28
Toronte
MSH 3V4
Tel 416-3803-2211
Fax 416-363-0845
l Fees/Taxes/Payment
Statulory Regfstrallon Fee $65.05
Tolal Pald $65,05

| File Number

Party To Cllent File Number : 40309
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AGREEMENT AMENDING CHARGE
WHEREAS:

(A) BY a Charge of land reglslered In the Land Reglslry Office lor the Land Tlties Dlvislon of Niagara
North (No. 59) on 30 May 2018, as Insirument No, SN663433 (ths "Charge”)

GO-TO NIAGARA FALLS EAGLE VALLEY LP (the “Chargor™)

gave a Charge upon the lands described ihereln (the "Real Property") In favour of

IMPERIAL SA HOLDINGS INC, GABRIELE FISCHER, BALTAZAR DE JESUS PINA
PATULEIA FIGUEIRAS (the "Chargec”)

to secure the payment of the princlpal sum of ONE MILLION FOUR HUNDRED AND FORTY
TWO THOUSAND (34,442,000.00) DOLLARS wilh Interest as ihereln set oul upon the larms
thereln mentloned;

(8) AND by a Transfer of Charge whereby Baltazar de Jesus Pina Patulela Figuelras transferred hig
portion of the Charge to Imperio SA Holdings Inc. and Gabrlele Fischer;

(C) The principal sum of ONE MILLION FOUR HUNDRED AND FORTY TWO THOUSAND
($1,442,000,00) DOLLARS secured by the Charge slllt remalns due and owing to the Chargee as
of 1 September 2020,

(D) The perties herelo signing as Chargor, Guarantor and Chargee have agread to vary ¢erlaln terms
of the Charge as herelnafier set out.

NOW THEREFORE In conslderation of the mulual covenanls and agreemenis as set oul hereln, lhe
Charge Is hereby amended from and Including the 1¢! day of September 2020 (lhe "Effecllve Dale") as
follows:

I The term Is axtended to 1 September 2021 as agreed upon between the Chargor, the Guarantor
and the Chargee and the princlpal amount is Increased to THREE MILLION ($3,000,000,00)
DOLLARS and the Interast rate shall be TWELVE AND A HALF (12,60%) PERGENT.

2. A Lender's Fee In the amount of FIVE (6%) PERCENT of the new princlpal amount Is deemed
earned and collectad on or before 1 Seplember 2020 and payable {o TriLend (nc.

3 An Inleresl reserve In the amount of TWO HUNDRED AND FIFTY THOUSAND ($260,000.00)
DOLLARS shall be held back from the new principal amount on or before 1 Seplember 2020.

4. The property municlpally known as 19 Beard St., St. Catherlnas, Onlarlo (the "Collataral
Property") shall be added as collateral property and the Chargor shall authorize an affllaled
partnarship lo place a second charge on the Collateral Proparty on or before 1 September 2020
(the “Coilateral Charge”). Any payment unhder the Charge shall constiiule payment on the
Collateral Charge.

5. The Chargee and Guarantor acknowledge all current outstanding principal and Interest under the
Charge and acknowledge the Chargee Is Imperio SA Holdings Inc. and Gabrlale Flscher.

6. In all other respecls the partles hereto confirm the terms and conditions contalned In ths
aforesald Charge and all other securify documents relaled fo or given in conjunclion with the
Charge which securlly documents shall continue In full force and effeot In all respects,

7. The Chargor and Guarantor hereby covenant with the Charges to pay the sald princlpal and
imerast al the rate and In the manner herelnbefore mentloned, and well and Iruly to keep,
observe, perform and fulfiil all the covenanls, provisos and agreements In tha sald Charge

contalned,

8 Provided further that mothing herein contained shall create any merger or alter the righis of the
Chargee as against any subsequenl encumbrancer or other person Interested In the Real
Property, nor affect the llabllily of any person nol a parly hereto who may be llable to pay the said
morlgage money or the righls of any such person all of which rights are hereby reserved.

g In construing this document, the words "Chargor’ "Guarantor’ and "Chargee” and all personal
pronouns shall be read as the number and gendet of (he parly or parlles refarred requires and all
necessary grammatlcal changes, as the conlext requlres, shall be deemed to be made.

10. The provisions of thls document shall enure to and be binding upon the executars, administrators,
successors and assigns of each parly and all covenants, llabllitles and obllgations shall be joint

and several,
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DATED this _27 _ day of August 2020

GQ-TO NIAGARA FALLS EAGLE VALLEY INGC,, IN{TS
CAPACITY AS GENERAL PARTNER, ON BEHALF OF
GO0-TO NIAGARA FALLS EAGLE VALLEY LP

P TC 1Y
(et

Per; /} -

Name:  Oscer Furiado
Tlle; Presldent
| have the authorily to bind the corparation

CAPITAL BUILD EAGLE VALLEY ROLDINGS INC,

Pari
Name:  Mlke Smith
Tile: Presldant
I have the authorlty {o bind the carporation

CAPITAL BUILD CONSTRUCTION MANAGEMENT
CORP,

Per:
Name;  Mika Smith
Title: Preeldant
[ have the authorlly to bind the corporation

2 WM%
P
Oscar Furtado

Michael Smilh
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DoguBlgn Eavulupo 10: 30206025-B665-4160 -84 AF-C2POFEACIET2

DATED this day of Augus! 2020

GO-TO NIAGARA FALLS EAGLE VALLEY INC,, INITS
CAPACITY AS GENERAL PARTNER, ON BEHALF OF
G0-TO NIAGARA FALLS EAGLE VALLEY LP

Per:
Name:  Oscar Furtado H
Tlile: President

! have the authority to bind the corporatlon

CAPITAL BUILD EAGLE VALLEY HOLDINGS INC,

s Buendlgnad byt

Per: bt
Name;  MIRESIAlEIMI0.
Title: Presldeni i

| have Ihe auihorily to bind the corparallon

CAPITAL BUILD CONSTRUGTION MANAGEMENT
o] 0 R P. e Quoufiignnd by:

[ _etat
Per; AL
Name:  Mike Smith
Thle: Presldent
I have the authorlty lo bind lhe corporation

Oscar Furlado ,~--nsandipasi by;

Lottt

TN LA T

Michael Smith
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Stephen F, Witteveen, B.A., M.B.A., 1.D.

Luba D. Yamoah, B.A. (Hons.), LL.B.
LLP Meagan J. Swan, B.A.,, M.A,,LL.B. *
Anthony J. Gabriele, B.Comum., LL.B.

LAWYERS loana A. Mandru, B.A. (Hons.), J.D.
Simon A. Marmur, B.A. (Hons.), M.A,, 1.D,
Vincent De Cicco, B.A., M.P.S., ].D.
Andrew M, Beney, B.Eng., MASc., J.D.

19 Cambridge Stveet, P.O. Box 1707
Cambridge, ON N{R 7G8

Telephone: 519-621-7260 Fax: 519-621-1304
Email: pabriele@@paveylaw,com

January 5, 2023

Aird & Berlis LLP ViA EMAIL
Brookfield Place

181 Bay Street, Suite 1800

Toronto, Ontario

MS5J 2T9

Attention: Mr. Jeremy Nemers
Dear Mr. Nemers:

Re:  Construction Lien Upon: 2334 St. Paul Avenue, Niagara Falls, ON L2J 0C7
Lien Claimants: HC Matcon Inc., HK United Construction Ltd. and
Soil Mat Engineers & Consultants Ltd.
Your File No.:39856/BM

We again write on behalf of counsel for all of the above noted lien claimants. We are in receipt of
your correspondence dated December 27, 2022 and thank you for your efforts.

In order for us to properly advise the lien claimants, we ask that the Receiver kindly provide the
following additional information and documentation:

1. We understand that you advised Mr. Schmuck during a phone call that the Mortgagees
advised you in writing that the subject mortgage was not a building mortgage pursuant to
section 78(2) of the Construction Act — please provide us with a copy of that
communication;

2. Clarification and details as to why funds advanced were paid to:
a. Torkin Manes LLP (i.e. In what capacity were they acting?);
b. Murray Maltz Professional Corporation (i.e. [n what capacity were they acting?);
c. Goldmount Capital Inc.;
d. Trilend Inc.; and
e. Go-To Niagara Falls Eagle Valley Inc,
Business and Corporate | Civil Litigation | Family Law | Not for Profit and Charity | Real Estate | Construction | Wills and Estates | Employment

WWW.PAVEYLAW.COM

** Meagan J. Swan Professional Corporation
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3. If funds were paid to Torkin Manes LLP and/or Murray Maltz P.C. as agents for both the
Mortgagees and the Owner, confirmation as to when such funds were released to the Owner
or Third Parties on behalf of the Owner, and the quantum of such release(s);

4, To the extent that Torkin Manes LLP and/or Murray Maltz LLP were acting for the Owner,
details as to how and when such funds were disbursed, including a trust statement or
disbursement summary. If funds were applied to legal fees, please confirm and advise for
which properties the legal work was performed;

5. Confirmation as to whether or not the subject mortgage was secured against any additional
properties beyond the Eagle Valley and Beard Properties. If so, please provide details of
such properties;

6. Confirmation as to how much money has been recovered by the Mortgagees on account of
the sale of the Beard Property and/or any other properties in relation to the subject
mortgage; and

7. Any information that the Receiver may have as to the total value of the Work completed
for the subject property by all trades and professionals.

Should you have any questions or concerns with respect to our request for additional information,
please do not hesitate to contact us. If beneficial, my office would be happy to arrange a conference
call to discuss.

Yours very truly,

PAVEY LAw LLP

N NI N (P WL
A VR

A(ﬁthony J. Gabriele
AJG/at

cc. Mr. Derek Schimuck (Counsel for Soil Mat Engineers & Consultants Ltd.) & Mr. Varoujan Arman
(Counsel for HK United Construction Ltd.)
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Jeremy Nemers
Direct: 416.865.7724
E-mail: jnemers@airdberlis.com

January 11, 2023

BY EMAIL (gabriele@paveylaw.com)

Pavey Law LLP

19 Cambridge Street, P.O. Box 1707
Cambridge, ON NI1R 7G8
Attention: Anthony J. Gabriele

Dear Mr. Gabriele:

Re:

Ontario Securities Commission v. Go-To Developments Holdings Inc., et al. —
Court File No. CV-21-00673521-00CL (the “Receivership Proceedings”)

As you know, we are the lawyers for KSV Restructuring Inc., in its capacity as the Court-appointed
receiver and manager (in such capacity, the “Receiver”) in the Receivership Proceedings.

Thank you for your letter dated January 5, 2023.

As requested, please see the below responses to the statements/questions/requests in your letter
(which, for convenience, are presented in the same order as they appear in your letter). Unless
otherwise stated, all capitalized terms in our responses are defined in the Receiver’s Fifth Report
dated August 12, 2022:

1.

“We understand that you advised Mr. Schmuck during a phone call that the Mortgagees
advised you in writing that the subject mortgage was not a building mortgage pursuant to
section 78(2) of the Construction Act — please provide us with a copy of that
communication.”

On December 28, 2022, | had a call with Soil-Mat’s counsel, Mr. Schmuck, which call was
an off-the-record discussion (at Mr. Schmuck’s request). During that call, and in response
to one of his questions, | advised Mr. Schmuck what | advised HK United’s counsel, Mr.
Arman, in writing on December 21, 2022 (in response to a communication similarly marked
“without prejudice” by Mr. Arman), namely, that “The Receiver has advised Imperio’s
counsel that it appears to the Receiver (absent additional information) that the funds from
Imperio’s mortgage were used to fund improvements pursuant to section 78(2),” and that
“Imperio’s counsel has advised that it disagrees with the Receiver’s view that the funds
were used to fund improvements, but Imperio’s counsel has not provided an alternative
intended use of funds to support its position.” These communications with Imperio’s
counsel will be appended to the Supplement of the Sixth Report of the Receiver (the “Sixth
Report Supplement”), which we intend to serve on the Service List later today.

“Clarification and details as to why funds advanced were paid to: a. Torkin Manes LLP
(i.e. In what capacity were they acting); b. Murray Maltz Professional Corporation (i.e. In
what capacity were they acting); c. Goldmount Capital Inc.; d. Trilend Inc.; and e. Go-To
Niagara Falls Eagle Valley Inc.”
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a. Torkin Manes LLP was counsel to Go-To Eagle Valley, which was the borrower
under the Imperio mortgage. As noted below in response to point #4, the mortgage
funds advanced to Torkin Manes LLP were paid by Torkin Manes LLP to Go-To
Eagle Valley.

b. Murray Maltz (of Murray Maltz Professional Corporation) registered a mortgage on
title to the Eagle Valley Real Property on February 12, 2018. Like the Imperio
mortgage, the Murray Maltz mortgage was not used to acquire the Eagle Valley
Real Property (which had been purchased approximately eight months earlier).
The Murray Maltz mortgage was subsequently paid-out from part of the funds
advanced under Imperio’s mortgage and discharged from title on May 31, 2018
(i.e., the day after the registration of Imperio’s mortgage on May 30, 2018).

c. As noted in the “Charts re Advances” attachment contained in our previous letter
to you dated December 27, 2022, Goldmount Capital Inc. received a brokerage
fee of $21,630 in connection with the initial aggregate advance under the Imperio
mortgage of $1,414,500, and a second brokerage fee of $45,000 in connection
with the subsequent aggregate advance under the Imperio mortgage of
$1,558,000.

d. The Receiver understands that Trilend Inc. is a private mortgage administrator
(www.trilend.com). The Imperio mortgage was initially stylized with “Trilend Inc.
and its investors” as the lender, before being replaced on or around closing to
specify the names of the investors that Trilend Inc. appears to have sourced to
fund the mortgage. As stated in the security opinion that we provided to you as
part of our previous letter dated December 27, 2022, these investors were
originally Imperio SA Holdings Inc., Gabrielle Fischer and Baltazar De Jesus Pina
Patuleia Figueiras, which interest was subsequently transferred to Imperio SA
Holdings Inc. and Gabrielle Fischer (jointly defined as “Imperio”). As noted in the
“Charts re Advances” attachment contained in the same letter dated December 27,
2022, the amounts received by Trilend Inc. (i.e., Imperio) were in respect of interest
and lender’s fees.

e. Eagle Valley was the borrower.

“If funds were paid to Torkin Manes LLP and/or Murray Maltz P.C. as agents for both the
Mortgagees and the Owner, confirmation as to when such funds were released to the
Owner or Third Parties on behalf of the Owner, and the quantum of such release(s).”

Nothing has come to the Receiver’s attention to suggest that either Torkin Manes LLP or
Murray Maltz Professional Corporation acted as agents for both Imperio and Eagle Valley.

“To the extent that Torkin Manes LLP and/or Murray Maltz LLP [sic] were acting for the
Owner, details as to how and when such funds were disbursed, including a trust statement
or disbursement summary. If funds were applied to legal fees, please confirm and advise
for which properties the legal work was performed.”

Not applicable with respect to Murray Maltz Professional Corporation (see answer to
guestion #2b). Torkin Manes LLP was counsel to Eagle Valley (i.e., the borrower). The
Receiver has confirmed that all the funds listed as being paid to Torkin Manes LLP in the
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“Charts re Advances” attachment referenced above were paid to Eagle Valley, in full and
without deduction, within one business day following their receipt by Torkin Manes LLP.

“Confirmation as to whether or not the subject mortgage was secured against any
additional properties beyond the Eagle Valley and Beard Properties. If so please provide
details of such properties.”

As noted on the mortgage registrations previously provided to you, the Imperio mortgage
was only secured against the Eagle Valley Real Property and the Beard Real Property.
Nothing has come to the Receiver’s attention to suggest that the mortgage was secured
by any other real estate.

“Confirmation as to how much money has been recovered by the Mortgagees on account
of the sale of the Beard Property and/or any other properties in relation to the subject
mortgage.”

As noted in sections 5.2 and 5.3 of the Receiver’s Sixth Report dated November 14, 2022,
approximately $3.4 million was owing under the Imperio mortgage prior to any
distributions, and Imperio has received distributions of approximately $2.139 million (being
approximately $1.139 million from Go-To Beard and $1 million from Go-To Eagle Valley).

“Any information that the Receiver may have as to the total value of the Work [sic]
completed for the subject property by all trades and professionals.”

Based on Eagle Valley’s books and records, approximately $2.2 million to $2.9 million was
paid by, and/or invoiced to, Eagle Valley by trades and professionals (which the Receiver
notes may not be the same as the actual value of the work). The range reflects uncertainty
regarding a portion of the services performed (or not performed) by Capital Build, and the
amounts associated with same.

We trust that the foregoing is helpful. As noted above, the Receiver intends to serve the Sixth
Report Supplement later today. We would be happy to speak with you further in connection with
this matter after you have had a chance to review the Sixth Report Supplement. We also invite
you to engage with Imperio’s counsel to attempt to resolve the lien priority dispute, given that the
lien claimants and Imperio are the ultimate economic stakeholders in respect of same.

Yours truly,

AIRD & BERLIS LLP

Jeremy Nemers

jn

cc: Imperio’s counsel, HK United’s counsel, Soil-Mat's counsel and client (via email)

51691941.3
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AIRD BERLIS l

lan Aversa
Direct: 416.865.3082
E-mall: iaversa@airdberlis.com

December 1, 2022

BY REGISTERED MAIL AND BY EMAIL (lawmaltz@on.aibn.com)
Murray Maltz Professional Corporation

933 Mount Pleasant Road

Toronto, ON M4P 2L7

Attention: Murray Maltz

Dear Mr. Maltz:

Re: Ontario Securities Commission v. Go-To Developments Holdings Inc., et al. -
Court File No. CV-21-00673521-00CL (the “Receivership Proceedings”)

We are the lawyers for KSV Restructuring Inc., in its capacity as the Court-appointed receiver and
manager (in such capacity, the “Receiver”) in the above-referenced Receivership Proceedings.
The Receiver was appointed pursuant to the Order of The Honourable Mr. Justice Pattillo of the
Ontario Superior Court of Justice (Commercial List) dated December 10, 2021 (the “Receivership
Order’), a copy of which is available on the Receiver's website at:
https://www.ksvadvisory.com/experience/case/go-to. Unless otherwise stated, all capitalized
terms in this letter are defined as in the Receivership Order. Amongst other things, paragraph 7
of the Receivership Order requires all Persons to forthwith:

i. advise the Receiver of the existence of any Records (including, without limitation,
information of any kind, including, without limitation, corporate and accounting records), in
that Person's possession or control, related to the business or affairs of any of the
Receivership Respondents (including, without limitation, Go-To Spadina Adelaide Square
Inc. and Go-To Spadina Adelaide Square LP (the “Go-To Adelaide Receivership
Respondents”) or the Property (including, without lifhitation, the real property owned by
the Go-To Adelaide Receivership Respondents); and

ii. provide to the Receiver copies thereof.

Based on the first attached re-direction regarding funds dated April 15, 2022 (the “First Re-
Direction”), the Receiver understands that, in connection with the purchase of real property by
the Go-To Adelaide Receivership Respondents (the “Transaction”), Adelaide Square
Developments Inc. (“ASD") irrevocably authorized and directed Concorde Law Professional
Corporation to pay $20,950,000 to the parties listed on the First Re-Direction. Murray Maltz
Professional Corporation, in trust, does not appear on the First Re-Direction.

Based on the second attached re-direction regarding funds dated April 2019 (the “Second Re-
Direction”) and corresponding trust statements, the Receiver understands that, in connection
with the same Transaction, ASD irrevocably authorized and directed Concorde Law Professional
Corporation to pay $22,100,000 to the parties listed on the Second Re-Direction. This represents
an aggregate increase of $1,150,000 from the First Re-Direction, with the totality of the
$1,150,000 difference being paid to Murray Maltz Professional Corporation, in trust (the “Murray
Maltz Trust Funds”). The other fund recipients and their allocated amounts on the Second Re-
Direction are the same as on the First Re-Direction.

"% Alrd & Berlis LLP  Brookfleld Place, 181 Bay Strest, Suite 1800, Toronto, Canada MSJ 2T9 7 416.8633500 © 416.863.1515 | airdberlis.com
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In accordance with paragraph 7 of the Receivership Order, the Receiver requires that you please
provide it with all the non-privileged Records (including, without limitation, all accounting Records)

evidencing:

a) who Murray Maltz Professional Corporation represented in connection with the

Transaction;

b) what role such Person(s) played in the Transaction;

c) who ultimately received the Murray Maltz Trust Funds;

d) what role such ultimate fund recipient(s) played in the Transaction; and

e) why such ultimate recipient(s) was/were entitled to receive the Murray Maltz Trust Funds

(or any proceeds at all from the Transaction).

Please ensure that these Records are provided forthwith, as described at paragraph 7 of the
Recesivership Order, and, in any event, by no later than the close of business on December 9,

2022.
Yours truly,
AIRD & BERLIS LLP

/
M
rb—

lan Aversa
IA/jin
Encls.

cc: client (via email)
51228547.2

AIRD BERLIS |
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RE-DIRECTIQN

TO: CONCORDE LAW PROFESSIONAL CORPORATION

RE: Adelaide Square Developments Inc. (the “Assignor”) assignment of Agreement of
Purchase and Sale dated March 28, 2019, as amended time to time (the “APS™) between
. Quantum Capital Developments Inc., in trust for the Assignor (the “Purchaser”) and
. Fortress Charlotte 2014 Inc. (the “Vendor”) for the property municipally known as 46
Charlotte Street, Toronto, Ontario (the “Property”) and assigned to the Assignee by
Assignment Fee Agreement dated March 29", 2019 for the assignment purchase price of
$20,950,000.00 (the “Assignment Agreement”)

This is to fusther direct you and shall constitute your good and sufficient and irrevocable authority
to make the Assignment Purchase Price in the above transaction payable as follows:

West Maroak Developments Inc. $19,500,000.00
Goldmount Financial Group Corp. $300,000.00
Concorde Law Professional Corporation $113,000.00
Concorde Law Professional Corporation $2,5000.00
R AR Litigation Lawyers $200,000.00
AKM Holdings Corp. $388,087.33
AKM Holdings Corp. $58,325.34
Furtado Holdings Inc. $388,087.33
TOTAL: $20950,000,00

DATED at Vaughan, this {5 day of April, 2019,

ADELAIDE SQUARE DEVELOPMENTS INC.

Per: ﬁd ,,A dfgg
Name: Angélo Pucci

Title: President

I have authority to bind the Corporation
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RE-DIRECTION

TO: CONCORDE LAW PROFESSIONAL CORPORATION

RE: Adelaide Square Developments Inc. (the “Assignor”) assignment of Agreement of
Purchase and Sale dated March 28, 2019, as amended time to time (the “APS”) between
Quantum Capital Developments Inc., in trust for the Assignor (the “Purchaser”) and
Fortress Charlotte 2014 Inc. (the “Vendox™) for the property municipally known as 46
Charlotte Street, Toronto, Ontario (the “Property”) and assigned to Go-To Spadina
Adelaide Square LP (the “Assignee”) by Assignment Fee Agrecment dated March 201,
2019 for the assignment purchase price of $20,950,000.00 (the “Assignment
Agreement”)

This is to further direct you and shall constitute your good and sufficient and irrevocable authority
to make the Assignment Purchase Price in the above transaction payable as follows:

West Maroak Developments Inc. $19,500,000.00
Goldmount Financial Group Corp. 300,000.00
Concorde Law Professional Corporation 113,000.00
Concorde Law Professional Corporation 2,500.00
R A R Litigation Lawyers 200,000.00
AXM Holdings Corp. 388,087.33
AKM Holdings Corp. 58,325.34
Furtado Holdings Inc. 388,087.33
Murray Maltz Professional Corporation, in trust 1,150,000.00
TOTAL: $22.100,000,00

DATED at Vaughan, this day of April, 2019.

ADELAIDE SQUARE DEVELOPMENTS INC.

Per: /@fw A‘K / gﬂ )

Name; Ang?z’lo ng&L
Title: President

I have authority to bind the Corporation



Invoice #:

Apr-04-19
Apr-05-19

Apr-08-19

961 Page 3

TRUST STATEMENT
Disbursements

Received From: Torkin Manes LLP
assignment fee

Paid To: West Maroak Developments Inc. (wire tral9,500,000.00
Assignment funds

Paid To: Concorde Law Professional Corporation ~ 113,000.00
Payment for invoice: 961

Total Trust 19,613,000.00

Trust Balance

328
April 8,2019

Receipts

20,950,000.00

$20,950,000.00

$1,337,000.00
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Invoice #: 966 Page 3 April 17,2019
TRUST STATEMENT
Disbursements Receipts
Trust Balance Forward 1,337,000.00
Apr-10-19 Received From: Go-To Spadina Adelaide Square L 1,000,000.00
return of deposit on assignment
Received From: Go-To Spadina Adelaide Square L 150,000.00
return of deposit on assignment
Apr-11-19 Paid To: Goldmount Financial Group Corp. 300,000.00
46 Charlotte St. Toronto
Paid To: R A R Litigation Lawyers 200,000.00
46 Charlotte St. Toronto
Paid To: AKM Holdings Corp. 58,325.34

46 Charlotte St. Toronto

Apr-12-19 Paid To: Murray Maltz Professional Corporation, i1 1,150,000.00
46 Charlotte Street, Toronto

Apr-15-19 Paid To: AKM Holding Corp. 388,087.33
46 Charlotte Street, Toronto
Paid To: Furtado Holdings Inc. 388,087.33
46 Charlotte Street, Toronto

Apr-17-19 Paid To: Concorde Law Professional Corporation 1,982.81

Payment for invoice: 966

Total Trust $2,486,482.81 $2,487,000.00

Trust Balance $517.19
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MURRAY MALTZ PROFESSIONAL CORPORATION
MURRAY N. MALTZ
BARRISTER AND SOLICITOR
933 MOUNT PLEASANT ROAD
TORONTO ONTARIO M4P 2L7
TEL: 416-398-6900 FAX: 416-398-6845
EMAIL: lawmaltz@on.aibn.com

December 1, 2022

lan Aversa Delivered by email

Aird & Berlis LLP iaversa@airdberlis.com
Brooktield Place

|81 Bay Street

Suite 1800

Toronto, Ontario

MSJ 2T9

Dear Mr., Aversa,

RE: Ontario Securities Commission v Go-To Developments Holdings Inc., et al.
Court File No. CV-21-00673521-00CL (the “Receivership Proceedings”)

In reply to your letter dated the 1* of December 2022. [ was advised that my client was
receiving funds associated with brokering a transaction associated with 46 Charlotte
Street Toronto Ontario.

Find enclosed trust ledger associated with the payment of $1,150,000.00 which tracks the
receipt of the funds from Concorde Law Professional Corp and payout of the funds.

The funds were then used pursuant to a mortgage commitment in which a mortgage was
registered on a property known as 1041 and 1407 Lakeshore and additional collateral on
other properties. As can be seen by the trust statement the funds were directed primarily
to Garfinkle Biderman in Trust on behalf of their client the borrower as well as brokerage
fees and payment of an execution and outstanding mortgage payment. A small amount
was directed to 13 Construction Management Corp.

Upon the mortgage coming due the funds were returned including interest and fees in the
sum of $1,424,170.05 by Garfinkle Biderman and after paying legal fees and ancillary
expenses disbursed out at the instruction of the client to 13 Construction Management

Corp.

Find enclosed second trust ledger showing repayment of the mortgage and payout
pursuant to the client’s instructions.
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| have sought legal advice on the issue of providing the clients name. Based on legal
advice received and my understanding of the law 1 consider that to be privileged
information and subject to client solicitor privilege and confidentiality. I therefore have
removed the name of the client. 1 would be happy to send a non-redacted version of the
trust ledgers if you can provide case law on the issue concerning releasing a client’s name
that is not a party to the litigation.

Murray N. Maytz
MNM/sb
Encl.
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AIRD BERLIS |

lan Aversa
Direct: 416.865.3082
E-mail: iaversa@airdbetrlis.com

December 2, 2022

BY REGISTERED MAIL AND BY EMAIL (lawmaltz@on.aibn.com)
Murray Maltz Professional Corporation

933 Mount Pleasant Road

Toronto, ON M4P 2L7

Attention: Murray Maltz

Dear Mr. Maltz:

Re: Ontario Securities Commission v. Go-To Developments Holdings Inc., et al. -
Court File No. CV-21-00673521-00CL (the “Receivership Proceedings”)

As you know from our letter to you dated December 1, 2022 (our “First Letter”), we are the
lawyers for KSV Restructuring Inc., in its capacity as the Court-appointed receiver and manager
(in such capacity, the “Receiver”) in the above-referenced Receivership Proceedings. Unless
otherwise stated, all capitalized terms below are defined in our First Letter.

We are writing in connection with your responding letter dated December 1, 2022, Our First Letter
asked you five questions, the first of which was who did Murray Maltz Professional Corporation
represent in connection with the Transaction? You refused to answer this question on the basis
of alleged “client solicitor privilege and confidentiality.”" You invited us to provide you with case
law demonstrating that the Receiver is entitled to the name of your client(s), and, in the interim,
you provided us with trust statements with the name of your client(s) redacted.

Please see the attached recent case of Haroon,? in which you were involved personally, and
which confirms that solicitor-client privilege “applies only to communications.” Haroon also cites
from the attached case of Greymac,* which confirms the “general rule” that “whenever a solicitor
asserts that a communication is protected by the solicitor-and-client privilege, he cannot refuse to
identify the client on whose behalf the privilege is asserted, because the identity of his client is
not the subject of a professional confidence.” Accordingly, please advise who Murray Malitz
Professional Corporation represented in connection with the Transaction, by, amongst other
things, providing us with unredacted copies of the trust statements that you provided on
December 1, 2022,

1 Confidentiality, absent privilege, is not a basis to withhold the Records from the Receiver pursuant to
paragraph 7 of the Receivership Order.

2 Haroon v. Sheikh, 2020 ONSC 1284 [Haroon].
3 Ibid, at para. 42.

4 Greymac Ontario (Securities Commission) v. Greymac Credit Corp. (1983), 41 O.R. (2d) 328 (Div. Ct.)
[Greymac].

5 |bid, at 338 [emphasis added)].

T Aird & Berlis LLP  Brookfield Place, 181 Bay Street, Suite 1800, Toronto, Canada MGJ 2T9 1 416.8631500 + 416.863.181S ! alrdberlis.com
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In addition, of the remaining four questions in our First Letter, you did not address two of them,
namely:

d)  what role the ultimate fund recipient(s) played in the Transaction (which, for greater
certainty, is the Transaction referenced in our First Letter concerning the purchase of
real property by the Go-To Adelaide Receivership Respondents); and

e)  why such ultimate recipient(s) was/were entitled to receive the Murray Maltz Trust
Funds (or any proceeds at all from the Transaction).

Finally, the trust statements that you provided are cut-off at the left-hand side, such that many of
the dates are not visible. Please provide us with the full copies of the trust statements, inclusive
of the dates near the left-hand margin.

As stated in our First Letter, please ensure that these Records are provided forthwith, as
described at paragraph 7 of the Receivership Order, and, in any event, by no later than the close
of business on December 9, 2022.

Yours truly,

AIRD & BERLIS LLP

.

lan Aversa
IA/jn
Encls.

cc: client (via email)

51330511.1

AIRD BERLIS |
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CITATION: Haroon v. Sheikh 2020 ONSC 1284
COURT FILE NO.: FS-18-4130
DATE: 20200302
ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
Tazeen Haroon Shelly Kalra, for the Applicant
Applicant
—and -
Haroon Anwar Sheikh
Respondent

—and -

James R. G. Cook, for the Respondent on
Motion

Murray N. Maltz

Respondent on Motion

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

HEARD: February 4, 2020

SHORE, J.

[1]  This is a motion by the Applicant seeking costs against Murray Maltz, the Respondent’s
previous lawyer. On November 19, 2019, Gilmore, J. ordered costs of $6,500 in favour
of the Applicant and “Mr. Maltz and Ms. Kalra to appear before me in an agreed upon
date with further material as to why costs should not be ordered against Mr. Maltz
personally”. Justice Gilmore is no longer sitting in the family law court. This motion
came before me as [ am familiar with the facts and history of the file, having heard
previous motions.

[2]  For the reasons set out below, I find that Mr. Maltz shall pay the costs of $6,500
personally, pursuant to rule 24(9) of the Family Law Rules, O. Reg. 114/99.

2020 ONSC 1284 (CanlL.li)
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History:

[3]

[4]

(6]

[7]

(8]

[10]

Both parties on this motion agree that a motion for costs to be paid personally by a
lawyer should not be determined in isolation but having regard to the entire context of the
file. It is important to understand the relevant history in this file to properly determine
the motion.

The parties separated in January 2018. The application was issued in July 2018. The
matter has been litigated continuously since January 2019.

In August 2018, the Applicant registered designations of matrimonial home against 2230
Lakeshore Blvd. West, Unit 606, Etobicoke, ON (“Lakeshore property”) and 16 Harbour
Street, Unit 5302, Toronto, ON (“Harbour property”). The properties were owned by the
Respondent.

On January 17, 2019, the Respondent brought a motion to have the entire application
dismissed for a lack of jurisdiction by this court. The Respondent was partially
successful. On January 30, 2019. I dismissed the Applicant’s claims under the Divorce
Act, R.S.C. 1985 ¢.3 (2nd Supp.) but permitted her claims to proceed on the issues of
custody, support, and equalization under Ontario legislation. The Respondent was
ordered to pay costs of $24,120.95.

For the purpose of the cost motion, it is important to highlight the last sentence of
paragraph 24 of my reasons which states: “given that no divorce has been issued by
another jurisdiction, the applicant has the right to bring a support claim before this
court, under the provincial legislation” (emphasis added).

The Respondent appealed the decision.

The Respondent began divorce proceedings in Pakistan and allegedly obtained a divorce
certificate on January 30, 2019. The certificate was not filed with the court in Ontario
until after the release of the January 30™ decision. The Applicant took the position that
the divorce was fraudulently obtained in Pakistan, and that the certificate was
subsequently cancelled.

On March 21, 2019, the Applicant obtained an order for $6,000 of spousal support per
month on a temporary basis. No order was made with respect to child support because
there were arrangements in place to meet the financial needs of the children. In ordering
spousal support, the Court relied on its jurisdiction as set out in my January 30™ order. In
the reasons, Justice Gilmore stated “[tlhere are conflicting decisions from the
Pakistani court which have yet to be resolved. If the parties have indeed been
divorced as a result of the challenged Pakistani order, the applicant’s entitlement to
spousal support may be an issue” (emphasis added). Therefore, the concern about the
validity of the Pakistani divorce was known to the parties, their lawyers, and the court by
this date.

84 {CanlLil)
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The Respondent brought a motion in the Court of Appeal to stay the earlier orders
pending his appeal. The hearing of the stay motion was scheduled to be heard on April
8™ 2019 but was adjourned to June 2019,

The motion for support came back before Justice Gilmore on May 21, 2019, and an order
was made for both child support and spousal support. The Respondent made no effort to
comply with the order. Justice Gilmore also awarded the Applicant costs of $20,000 and
the Respondent made no effort to comply with that order.

In the Ruling on Motion, Gilmore J., at paragraph 27 specifically stated that “The
respondent maintains that he has obtained a valid divorce in Pakistan. The applicant
disagrees and submits that the divorce was obtained fraudulently. Both sides have
retained counsel and experts to support their positions. The investigations are ongoing”.
At paragraph 36(c) it further states: “While jurisdiction remains an issue on appeal, the
order of Shore, J. currently stands”. Therefore, the Court made it clear again that there
was a dispute as to whether there was a valid divorce obtained in Pakistan.

On May 16, 2019, Mr. Maltz retained an agent, Romeo Finder, to remove the
designations of matrimonial home from the Lakeshore property and the Harbour
property. No notice was given to the Applicant. Despite the court’s findings set out
above, Mr. Maltz provided his own opinion to the Land Titles Office that the Respondent
had a valid foreign divorce from Pakistan and therefore the designation was improperly
registered. His letter includes the following wording: “It is my opinion that the
attached divorce is valid and binding in Ontario Canada and the Divorce
Registration Certificate is valid and evidence of the decree absolute of divorce”
(emphasis added). These actions ultimately lead to the motion before me, as seen in more
detail below.'

On June 4, 2019, the Respondent’s motion to stay the January 19" order was heard in the
Court of Appeal. On June 11, 2019, Bennotto J.A. dismissed the motion and ordered
costs of $10,000. In the Court of Appeal decision, Bennotto J.A. also references that fact
that there is an issue with the validity of the foreign divorce.

The Respondent continued to ignore his support obligation. Several times throughout
June 2019, Ms. Kalra, solicitor for the Applicant, writes to Mr. Maltz advising that her
client intends to bring a motion to obtain a preservation order if the Respondent does not
rectify his breaches of the court orders.

' On December 13, 2019, Mr. Maltz swore an affidavit in which he alleged that he sent the
documents to the law firm of Horowitz, Finder for a second opinion and they opined that the
divorce was final and that the firm removed the designation of matrimonial home from the
properties. At para. 37, Mr. Maltz specifically stated that “Horowitz, Finder acted for the
Respondent and billed the Respondent directly”. As set out below, these statements proved to be

untrue.

anLii)
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In the meantime, having lifted the designation of matrimonial home, on June 21, 2019 the
Respondent sold the Lakeshore property with a closing date of July 8, 2019. Mr. Maltz
acted as the real estate lawyer for the Respondent. The Applicant was not advised of the
sale or the lifting of the designation of the matrimonial home before the closing of sale.

On July S, 2019, Ms. Kelra advised Mr. Maltz that her client intends to proceed with the
motion for a preservation order on July 18, 2019.

On July 8, 2019, Mr. Maltz acts as the real estate agent on the closing of sale of the
Lakeshore property.

On July 8, 2019, Mr. Maltz wired $66,028 out of the country to the Respondent from the
proceeds of sale of the Lakeshore property.

On July 9, 2019, Mr. Maltz wrote a letter to Ms. Kalra advising that he is not available on
July 18, 2019 for the motion for a preservation order, but he could be available on July
25", What is also key to the motion before me is that in his letter dated July 9, 2019 (one
day before he disburses the remaining proceeds of sale of the Lakeshore property), Mr.
Maltz states “There is no urgency in this matter” (emphasis added). As seen from the
events below, this is a misrepresentation by Mr. Maltz. Further, as set out below, on July
18", the date the Applicant wanted her motion heard, Mr. Maltz is a witness to the
Respondent assigning his interests in various condominiums.

On July 10, 2019, Mr. Maltz pays himself $60,000 from the proceeds of sale for
outstanding fees and transfers the remaining $90,000 out of the country, to the
Respondent. All the proceeds of sale were disbursed.?

On July 18, 2019, the date Ms. Kalra suggested for the motion for the preservation order
and Mr. Maltz advised he was not available, Mr. Maltz witnessed the Respondent’s
signature to reassign the condominiums to third parties.

At this time, the Applicant is still unaware that the designations have been lifted from the
properties, that the Lakeshore property was sold, or that the Respondent assigned the
condominiums to third parties. Neither the Respondent nor Mr. Maltz disclosed this to
the other side. Mr. Maltz’s representation on July 9, 2019 was that there was no urgency
in the matter.

On July 25, 2019, the Respondent was ordered to produce disclosure and a preservation
order was made against him. That order was continued on August 8, 2019, and the
Respondent was ordered to pay costs of $8000.

2 At para. 68 of his December 13, 2019 affidavit, Mr. Maltz stated “At no time did | assist the Respondent in
avoiding any obligations that were imposed upon him by the courts of Ontario”. Except that at the time Mr. Maltz
both paid himself and transferred the money to the Respondent, the Respondent had not paid any support as per
the court orders and all the cost orders were outstanding.

2020 ONSC 1284 (CanLll)
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On September 11, 2019, the Court of Appeal dismissed the Respondent’s appeal as he
failed to appear. He was ordered to pay costs of $40,000.

On September 17, 2019, the Respondent signed a notice of change in representation and
Mr. Maltz ceased acting for the Respondent.

On September 20, 2019, the Respondent was found to be owing significant arrears of
child support and spousal support and to have not paid any of the cost awards. He owed
$172,000 to the Applicant by this date. He was in breach of all orders made by both this
court and the Court of Appeal.

On and around September 21, 2019, the Applicant discovered that the Respondent had
been depleting his assets and that the designations of matrimonial home had been lifted
allegedly by Mr. Finder. Mr. Maltz’s involvement was still unknown and it was thought
that Mr. Finder acted on the sale of the Lakeshore property because his name was on the
documents.

On September 23, 2019, the Applicant obtained an order for certificates of pending
litigation to be registered against the remaining Canadian properties, including the
condominiums. The Applicant was unaware that the Respondent had also disposed of his
interest in the condominiums. Costs of $2,500 were ordered against the Respondent.

On September 25, 2019, Mr. Finder releases his file along with a letter advising that he
only acted as agent for Mr. Maltz. He was never retained by the Respondent and did not
act for him to remove the matrimonial home designations. All correspondence in Mr.
Finder’s file is from Mr. Maltz’s office. Mr. Finder registered the removal of designations
as an agent for Mr. Maltz.

On September 26, 2019, an order was made vesting the properties in the Applicant’s
name. The Respondent was ordered to pay costs of $8,000. He did not appear at the
motion. When trying to register the order, the Applicant discovered that the two
condominiums were already assigned to third parties.

On October 10, 2019, the Respondent’s pleadings were struck. He had not participated in
the court proceedings since August 8, 2019. He failed to abide by any court orders. He
owed significant arrears of child support and spousal support. He had not paid any of the
cost awards. He had dissipated his assets. He was ordered to pay costs of $10,000.

By this date the Applicant had discovered that most of the properties subject to the
vesting order had previously been transferred by the Respondent to third parties. The
Applicant obtained documents showing Mr. Maltz’s involvement with the transfers and
the sale of the Lakeshore property.

That same day, the Applicant advised Mr. Maltz’s that she will be bringing a motion for
the release of the real estate file. Mr. Maltz advised that he was available on November
19 for the motion.

284 (CanLil)
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On November 11, 2019, Mr. Maltz produced the file but failed to disclose the tracing of
funds. It was Mr. Maltz’s position that his client specifically instructed him not to release
information regarding the disbursement of funds. The Applicant therefore had to attend
on the motion on November 19"

The motion was heard November 19, 2019. Mr. Maltz’s position was that the information
with respect to the disbursement of funds was protected by solicitor-client privilege and
that he needed a court order to release the information. The order was made as requested
by the Applicant and the documents released. Although Mr. Maltz could have taken no
position on the motion and simply advise that he needed an order, he swore an affidavit
on November 12, 2019, containing several derogatory comments about the Applicant and
advocating for his ex-client on the support issues.

Further, Mr. Maltz acknowledges that while the Applicant’s counsel was signing in, he
approached the Applicant and told her she would “never see a penny”. He also advised
the Applicant and her lawyer to read an article in the Globe and Mail, about a husband
fleeing the jurisdiction and the wife receiving nothing. In his affidavit of December 13,
2019, Mr. Maltz’s explanation for his actions was that he did not represent the
Respondent at the time but he “was asked to deliver a message from the Respondent”,
that the Respondent wanted to settle the matter.

The motion on November 19" was heard by Justice Gilmore. Justice Gilmore, having
heard from the Applicant and Mr. Maltz, ordered costs of $6,500 in favour of the
Applicant and that “Mr. Maltz and Ms. Kalra to appear before me in an agreed upon date
with further material as to why costs should not be ordered against Mr. Maltz
personally”.

In her reasons of November 19, 2019, Justice Gilmore at paragraph 18 stated:

This motion was entirely unnecessary. Raising the issue of privilege over the
tracing of funds was yet another ploy in the respondent’s unrelenting attempt to
make his family suffer and to treat the Ontario Court system with disdain.

Mr. Maltz’s involvement in the sale of the subject property raises questions, the
two most concerning ones being why he did not give notice to the applicant of the
removal of the designation of matrimonial home (whether it was proper or not)
and failing to inform the court of the sale of the subject property on July 25, 2019.
Costs are properly sought against him, but the request was only raised at the
motion. Mr. Maltz and Ms. Kalra to appear before me on an agreed upon date
with further material as to why costs should not be ordered against Mr. Maltz
personally.

Law and Analysis:

[41]

Mr. Maltz submitted that he could not release the information requested without his
client’s consent or a court order as it was protected by solicitor-client privilege. Both
parties relied on Justice Perell’s decision in Glegg v. Glass, 2019 ONSC 6623, 313
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A.C.W.S. (3d) 738. In considering the issue of solicitor-client privilege, Perell J.
specifically states that “information about funds held by the lawyer in respect of the
client’s transactions in which the identity of the participants has become known is not
privileged because the privilege applies only to communications and records pertaining to
the client’s transactions directed through the lawyer’s trust account are evidence of
actions not communications”: at para. 136. In the decision Perell J. relies on Ontario
(Securities Commission) v. Greymac Credit Corp. (1983), 41 O.R. (2d) 328 (Div. Ct.). In
that decision, the court was considering whether money given to a trustee in bankruptcy
by the debtor or held in trust for the debtor was protected by solicitor-client privilege.
The Divisional Court held that solicitor-client privilege does not extend to prohibit a
solicitor from answering questions as to the movement of funds into and out of his trust
account.

Evidence as to whether a solicitor holds or has paid or received moneys on behalf of a
client is evidence of an act or transaction, whereas the privilege applies only to
communications: see Greymac, at paras. 23-24. It may be helpful to ask in such a case
whether the client himself, if he were the witness, could refuse on the ground of the
solicitor-and-client privilege to disclose particulars of a transaction directed by him
through his solicitot's trust account. The fact that a client has paid to, received from, or
left with his solicitor a sum of money involved in a transaction is not a matter as to which
the client himself could claim the privilege, because it is not a communication at all. It is
an act. The solicitor-and-client privilege does not enable a client to retain anonymity in
transactions in which the identity of the participants has become relevant in properly
constituted proceedings: Greymac, at para. 24.

Whether Mr. Maltz should or could have disclosed the information was only one small
factor to consider in determining whether he should be personally responsible for costs.

Both parties on this motion agree that an order awarding costs against a lawyer personally
should only be ordered in exceptional circumstances and are rare.

Rule 24(9) of the Family Law Rules states:

(9) If a party’s lawyer or agent has run up costs without reasonable cause or has wasted
costs, the court may, on motion or on its own initiative, after giving the lawyer or agent
an opportunity to be heard,

(c) order the lawyer or agent personally to pay the costs of any party.

The Supreme Court of Canada held that costs are rewarded as compensation for the
successful party and not to punish a lawyer: see Young v. Young, [1993] 4 S.C.R. 3 and
F.(V.)v. F.(J), 2016 ONCJ 759, 86 R.F.L. (7th) 452, at paras. 9-11. Courts must be
extremely cautious in awarding costs personally against a lawyer, given the duties upon a
lawyer to guard confidentiality of instructions and to bring forward with courage even
unpopular cases or positions (see Young, at para. 263).
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Although the rules are not identical, the test used under Rule 57.07(1) of the Rules of
Civil Procedure, applies to rule 24(9) of the Family Law Rules. The two-part test was set
out by the Court of Appeal in Galganov v. Russell, 2012 ONCA 410, 350 D.L.R. (4th)
679. Specifically, the court must first determine if the lawyer’s conduct falls within the
ambit of the rule in the sense that he or she caused costs to be incurred or wasted
unnecessarily or without reasonable cause; and second, as a matter for discretion whether
an order for costs personally is warranted in the circumstances of the case: see paras. 18
and 22 and see F.(V.) v. F. (J.).

In Covriga v. Covriga, 2010 CarswellOnt 3602 (SCJ), Justice Horkins found that the
lawyer supported and encouraged her client’s unreasonable conduct and ordered the
lawyer to pay costs: see paras. 111 and 184. The lawyer’s unreasonable conduct was
described as “shocking” (at para. 185). Specifically, Justice Horkins found that the wife
did not do what she did alone. The lawyer must bear responsibility for much of the
conduct. She “had a duty to take all reasonable steps to ensure that her client complied
with court orders and the Family Law Rules. Instead, she pursued Ms. Covriga’s
application with a breathtaking disregard for the Family Law Rules, court orders and the
Rules of Professional Conduct’™: at para. 185. The lawyer’s behaviour was found to have
“aggravated and perpetuated the existing problems and numerous new problems arose”:
at para. 186. A lawyer may not rely on a client’s instructions as a defence when a lawyer
acts in a manner inconsistent with the goals of the justice system: MacMull v. MacMull,
2015 ONSC 5667, 258 A.C.W.S. (3d) 342, at para. 19. I find that much of the description
of the lawyer in Justice Horkin’s order aptly describes Mr. Maltz’s behaviour in the case
before me.

Amongst other reasons, the Court of Appeal in Galganov stated that the cost rule is
intended to apply “when a lawyer pursues a goal which is clearly unattainable or is
clearly derelict in his or her duties as an officer of the court” (emphasis added): at
para. 18; see also F.(V.) v. F.(J.), at para. 11. In determining whether the rule applies, the
court must examine “the entire course of the litigation that went on before the application
judge”: Galganov, at para. 20; F.(V.) v. F.(J.), at para. 11. This requires a “holistic
examination of the lawyer’s conduct” in order to provide an ‘“‘accurate tempered
assessment”: Galganov, at para. 20; F.(V.) v. F.(J), at para. 11. As stated by Justice
George Czutrin in R. (C.) v. Children’s Aid Society of Hamilton, 2004 CarswellOnt 1414
(S.C.), any person whose conduct “flies in the face” of the primary goals of the Family
Law Rules may be subject to cost consequences (at para. 51). In that case, he was
referring to costs ordered against the Office of the Children’s Lawyer, but the statement
is equally applicable in this case.

There is no bad faith requirement in the Family Law Rules: see Covriga at para. 11. In
MacMull, Tustice McGee held that “The wording of Rule 24(9) as it refers to ‘fault’
within the heading, requires a finding of negligence, inappropriate conduct, or abuse of
process on the part of the lawyer, even if the conduct does not amount to bad faith”: at
para. 18.
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[ find that Mr. Maltz’s actions caused additional costs to be incurred without reasonable
cause. His behaviour perpetuated existing problems and created new problems. Further,
he assisted his client in avoiding his obligations under court orders. A few examples of
his conduct that was courtesy of his obligations as an officer of the court include:

a. Providing a written legal opinion that the parties were divorced and the divorce
certificate valid, knowing that the issue was in dispute and a live issue before the
Ontario Court.

b. Sending an agent to remove the matrimonial home designation, knowing the
validity of the divorce was in question.

c. Swearing an affidavit that he did not retain Mr. Finder and that the relationship
was between Mr. Finder and the Respondent, when Mr. Finder had no
communication with anyone but Mr. Maltz (and his office).

d. Advising the other side in writing that there was nothing urgent pending with
respect to a non-depletion order, knowing the Lakeshore property had been sold
(he acted as the real estate lawyer on the closing) and within days of the letter to
the other side he disbursed the remaining funds from his trust account to himself
and his client.

e. Paying himself $60,000 and wiring money to his client out of the country
knowing his client is avoiding his support and cost obligations under several court
orders.

f.  Acting for his client on the sale of property, knowing he was assisting in his client
avoiding his court-ordered obligations.

g. Instead of limiting his affidavit to the issues before the court (specifically whether
he needed his client’s instructions to release part of the file), Mr. Maltz used his
affidavit as an opportunity to attack and criticize the Applicant and advocate for
his (previous) client, despite many of the issues not being before the court.

h. He made inappropriate comments to the Applicant when her lawyer was not
present (that she would “never see a penny”), alleging he was simply passing on a
message from his (former) client.

Mr. Maltz’s tenuous legal opinion on the validity of the foreign divorce, the clandestine
manner in which his removed the designation of matrimonial home, acting for the
Respondent on the closing of sale of the property, the misleading letter to the other side,
and the disbursement of funds are examples of Mr. Maltz’s actions that assisted his client
in avoiding his court obligations and demonstrative of shocking behaviour for an officer
of the court, leading to increased costs for the Applicant. This was not a case of an
isolated lapse in judgement. This was a series of deliberate actions by a lawyer that
contributed directly to increased costs for the Applicant. Had Mr. Maltz not provided his
opinion on the validity of the foreign divorce and removed the designations of the

CanLil)

2020 ONSC 1284



[53]

[54]

[55]

[56]

[57]

[58]

[59]

[60]

347
Page: 10

matrimonial home, this motion and the events leading up to this motion would not have
unfolded as they did.

Mr. Maltz relies on a series of cases included in his book of authorities where costs were
not ordered personally against counsel. In those cases, the lawyers’ behaviour does not
come close to the behaviour of Mr. Maltz in these proceedings and are therefore easily
distinguishable. See e.g. Sgrignuoli v. Melara, 2018 ONSC 255, 290 A.C.W.S. (3d) 347,
Carleton v. Beaverton Hotel (2009), 96 O.R. (3d) 391 (Div. Ct.) and Walsh v. 1124660
Ontario Limited, 2007 CanLII 4789 (Ont. S.C.).

I find Mr. Maltz’s actions unnecessarily increased the Applicant’s costs without
reasonable cause. I have considered the warnings of the Supreme Court of Canada and
Court or Appeal in awarding costs against counsel sparingly and only in exceptional
circumstances. Ultimately, it is a matter of discretion.

The role of the lawyer in our system of justice is an important one. Lawyers must be able
to put forward their client’s case, even difficult or unpopular cases without having to look
over their shoulders or be concerned about costs being ordered against them personally.
There are very serious public policy considerations when determining whether to order
costs against a lawyer, including the integrity of the administration of justice. It is for this
reason that the discretion is to be exercised with extreme caution.

However, to ignore Mr. Maltz’s conduct in these circumstances would put into question
the integrity of the profession and the administration of justice. This is not a case of a
lawyer vigorously putting his client’s case before the court. Mr. Maltz crossed a line. As
set out in Covriga and F.(V.) v. F.(J.), not granting an order of costs against counsel in
the appropriate circumstances “would send a very different message to the profession:
that they can engage in unacceptable behaviour without the risk of being penalized with a
costs order.”: Covriga, at para. 258; F.(V.) v. F.(J.), at para. 119.

Further, rule 2(4) of the Family Law Rules places a duty on counsel to help the court
promote the primary objective of these rules. The primary objective is to enable the court
to deal with cases justly (rule 2(2)). Dealing with a case justly includes ensuring that the
procedure is fair to all parties (rule 2(3)).

For all the reasons set out above, I find Mr. Maltz’s conduct comes within the scope of
rule 24(9) and he should be personally responsible for the costs of the motion.

Order to go as follows:

a. Mr. Maltz shall be personally responsible for paying the costs of $6,500 as
ordered by Gilmore J.

The Applicant was successful on her motion and presumptively entitled to her costs of
the motion before me. If the parties are unable to agree on costs of the motion before me
within 10 days of release of this order, the Applicant shall serve and file cost
submissions, limited to two pages, not including her bill of costs and any offers to settle.
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Within five business days of receipt of the Applicant’s cost submissions the Respondent
shall serve and file any responding material, also limited to two pages, not including his
bill of costs and any offers to settle. The parties can assume that I am familiar with rule
24 of the Family Law Rules and recent case law.

Justice S. Shore

Released: March 2, 2020
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Barristers and solicitors -- Solicitor-and-client privilege
-— Receivership order -- Whether receiver can waive solicitor-

and-client privilege.

Barristers and solicitors —-- Solicitor-and-client privilege
-— Trust account -- Whether solicitor may be compelled to

testify as to payments into and out of trust account.

Barristers and solicitors -- Solicitor-and-client privilege

-- Corporate officer solicitor -- Whether privilege available.

Barristers and solicitors -- Solicitor-and-client privilege
—- Name of client -- Whether solicitor may be compelled to

testify as to name of client.

M was appointed by the Minister of Consumer and Commercial
Relations pursuant to the Loan and Trust Corporations Act,
R.S.0. 1980, c. 249, s. 152, to make a special examination and
audit of the books, accounts and securities of certain trust
companies. Under that Act M had the power to summon witnesses
and take evidence under oath and generally had the powers of a
commission under Part II of the Public Inquiries Act, R.S.0.
1980, c¢. 411. In carrying out this mandate, M examined certain

solicitors who had acted for the trust companies in question,
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and those solicitors refused to answer many questions on the
ground of solicitor-and-client privilege. The registrar under
the Loan and Trust Corporations Act, s. 159, ordered to take
possession and control of the assets of the companies, informed
M that he was willing to waive the privilege on behalf of the
companies. M stated a case for the court which raised the

following questions:

1. Would answers to the questions involve a breach of
solicitor-and-client privilege? 2. Could the registrar,
appointed as receiver of the companies under the Loan and Trust
Corporations Act, walve the privilege? 3. Is the president of a
company, who i1s a solicitor, prohibited by solicitor-and-client
privilege from answering questions as to the ownership of that
company? 4. Does solicitor-and-client privilege extend to
prohibit a solicitor from answering questions as to the

movement of funds into and out of his trust account.

Held, the questions, which the court answered in the

following sequence, should be answered as follows:

Question 2: The purpose for which the registrar under the
Loan and Trust Corporations Act, s. 159, was ordered to take
possession and control of the assets of these companies was to
conduct their businesses and take such steps as should be taken
towards their rehabilitation or continued operation. The Order
in Council appointing the registrar gave him all the powers of
the boards of directors which would include the power to waive
a solicitor-and-client privilege, but such powers were
expressly conferred for the purposes for which the registrar
was ordered to take control. It was no part of those purposes
to render assistance to the commission in its inquiry into the
affairs of the companies, and accordingly the registrar had no
right to waive the privilege to enable their solicitors or
former solicitors to disclose confidential information to the

commission.

Question 4: Payments into and out of a solicitor's trust
account do not constitute communications from the client and

accordingly are not covered by solicitor-and-client privilege.
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Thus, a solicitor may be compelled to give evidence as to the
movement of funds into and out of his trust account, including
the source and recipient of payments, and to produce for

inspection his books and records relating thereto.

Question 1: The question as phrased was too general as a
stated case should be specific and at least specify the type of
question to which the direction of the court is sought. The
question did, however, appear to relate to whether disclosure
by the solicitor of the name of his client is protected by
solicitor—-and-client privilege. In general, a solicitor cannot
refuse to identify the client on whose behalf the privilege is
asserted because the identity of his client is not the subject
of a professional confidence. While there may be circumstances
in which a solicitor would be justified in refusing to disclose
the name of his client or his former client, those

circumstances were not present here.

Question 3: The president of a company who is also a
solicitor cannot assert solicitor-and-client privilege in
respect of information acquired by him in the performance of
duties that could be and usually are performed by an employee
or an agent of the company who is not a solicitor. A president
would have or could acquire knowledge of the names of
registered shareholders. However, the names of beneficial
owners may come to the president in his capacity as a
solicitor. If so, it would be privileged unless shares were
held in the name of the solicitor or his partner, employee or

agent on trust for the beneficial owner.

Re Furney, a debtor, [1964] A.L.R. 814; Bursill v. Tanner
(1885), 16 Q.B.D. 1; Canary v. Vested Estates Ltd., [1930] 3
D.L.R. 989, [1930] 1 W.W.R. 996, 43 B.C.R. 1, apld

Re Cirone, Sabato and Priori (Con-form Construction Co.)

(1965), 8 C.B.R. (N.s.) 237, distd
Other cases referred to
Descoteaux et al. v. Mierzwinski and A.-G. Que. et al.

(1982), 141 D.L.R. (3d) 590, 70 Cc.C.C. (2d) 385, 28 C.R.
(3d) 289, 1 C.R.R. 318, 44 N.R. 462; Solosky v. The Queen,



[1980] 1 S.C.R. 821, 105 D.L.R. (3d) 745, 50 C.C.C. (2d)

495, 16 C.R. (3d) 294, 30 N.R. 380; R. v. Littlechild (1979),
108 D.L.R. (3d) 340, 51 C.C.C. (2d) 406, [1980] 1 W.W.R. 742,
11 C.R. (3d) 390, 19 A.R. 395; Re Borden & Elliot and the Queen
(1975), 13 O.R. (2d) 248, 70 D.L.R. (3d) 579, 30 C.C.C. (2d)
337, 36 C.R.N.S. 334 sub nom. Re R. v. Froats; Re Director of
Investigation & Research and Shell Canada Ltd. (1975), 55
D.L.R. (3d) 713, 22 Cc.C.C. (2d) 70, 18 C.P.R. (2d) 155, [1975]
F.C. 184, 29 C.R.N.S. 361, 7 N.R. 157, sub nom. Re Shell Canada
Ltd.; Re Abacus Cities Ltd. (1981), 128 D.L.R. (3d) 566, 40
C.B.R. (N.S.) 172, 16 Alta. L.R. (2d) 279; Re Presswood et al.
and Int'l Chemalloy Corp. (1975), 11 O.R. (2d) 164, 65 D.L.R.
(3d) 228, 25 C.P.R. (2d) 33, 36 C.R.N.S. 322; Alfred

Crompton Amusement Machines Ltd. v. Com'rs of Customs & Excise
(No. 2}, [1972] 2 All E.R. 353; affd [1973] 2 All E.R. 1169

Barristers and solicitors -- Solicitor-and-client privilege
-— Receiver —-- Whether privilege precludes solicitor from
disclosing information relating to affairs of company to
receiver —- Securities Act, R.S.0. 1980, <. 466, ss. 11, 17.

Securities -- Receiver —- Solicitor-and-client privilege —-
Whether privilege precludes solicitor from disclosing
information relating to affairs of company to receiver --
Securities Act, R.S.0. 1980, c. 466, ss. 11, 17.

A receiver-manager, appointed by the court pursuant to the
Securities Act, R.S.0. 1980, c. 466, s. 17, is to preserve the
undertaking and assets of the company in question pending
completion of an investigation pursuant to s. 11. The function
of the receiver-manager is not to investigate the affairs of
the company except to the extent necessary to locate and take
possession of its assets. Persons appointed pursuant to s. 11
of the Act to conduct an investigation are no more entitled to
demand disclosure of privileged information and documents than
are peace officers executing a search warrant. The powers of
the receiver appointed pursuant to s. 17 are those of the board
of directors, but those powers can only be exercised by the
receiver-manager for the purposes for which he was appointed.

Accordingly, the receiver can waive the privilege to obtain
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information regarding the assets and affairs of the company.
The report of the receiver-manager to the court is not
confidential although it is based in part upon formerly
privileged information from the solicitors. However, the
receiver-manager does not have authority to waive privilege
with respect to an investigation conducted by persons appointed

pursuant to s. 11.
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Moss Steamship Co., Ltd. v. Whinney, [1912] A.C. 254
Statutes referred to

Combines Investigation Act, R.S.C. 1970, c. C-23

Loan and Trust Corporations Act, R.S.0. 1980, c. 249, ss. 152,
158a (1) (b) (enacted 1982 (Ont.), c¢. 62, s. 3); 159 (am. idem,
s. 4(1))

Public Inquiries Act, R.S.0. 1980, c. 411, ss. 8, 11
Securities Act, R.S.0. 1980, c. 466, ss. 11, 17

DETERMINATION of a case stated by a commission under the
Public Inquiries Act (Ont.); APPEALS from two orders of O'Brien

J.

Ian V. B. Nordheimer, for Morrison Commission.

Ronald E. Carr, for Greymac Credit Corporation, Greymac Trust

Company and Crown Trust Company, clients.
James J. Carthy, Q.C., for Victor Prousky, solicitor.

Ronald B. Moldaver, Q.C., for Gordon, Traub and Rotenberg,

solicitors.

B. P. Bellmore, and D. C. Moore, for Ontario Securities
Commission and Coopers and Lybrand Limited, receiver and

manager of Greymac Credit Corporation.
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The judgment of the court was delivered by

SOUTHEY J.:—-- These three matters, a stated case and appeals
from two orders of O'Brien J. dated February 21, 1983, all
involve questions as to the extent of the solicitor-and-client
privilege, and the right of a person appointed to manage the
affairs of a corporate client to waive that privilege. I shall
deal first with the stated case, because the issues of law are
raised clearly in it, without the procedural complexities which

exist in the two appeals and may affect their outcome.

The stated case

The stated case was stated to this court by James A. Morrison
(the ''Morrison Commission"), who was appointed by the
Minister of Consumer and Commercial Relations on November 23,
1982, under s. 152 of the Loan and Trust Corporations Act,
R.S.0. 1980, c¢. 249, to make a special examination and audit of
the books, accounts and securities of Seaway Trust Company,
Seaway Mortgage Corporation, Greymac Trust Company, Greymac
Mortgage Corporation and Crown Trust Company, and to inquire
generally into the conduct of the business of those
corporations. Under s. 152(4) of the Loan and Trust
Corporations Act, the Morrison Commission has the power to
summon witnesses and take evidence under oath, and generally
has the powers of a commission under Part II of the Public
Inquiries Act, R.S.0. 1980, c. 411. Part II applies to the
inquiry of the commission, and authorizes it in s. 8 to state a

case to the Divisional Court as follows:

8. Where any person without lawful excuse,

(b) being in attendance as a witness at an inquiry, refuses
to take an oath or to make an affirmation legally required by
the commission to be taken or made, or to produce any
document or thing in his power or control legally required by
the commission to be produced to it, or to answer any

question to which the commission may legally require an

~~~~~
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answer

the commission may state a case to the Divisional Court

setting out the facts

The stated case stated by the Morrison Commission on February

17, 1983, after its introductory paragraphs, reads as follows:

As part of the special examination being conducted by me, I
have examined various individuals as witnesses under oath. On
January 17th, 1983 I attempted to examine Walter M. Traub
with respect to matters within the scope of my special
examination. Mr. Traub is a solicitor and had acted for
Greymac Credit Corporation, Greymac Trust Company and Crown
Trust Company at times material to the matters which are the
subject of the special examination. Mr. Traub refused to
answer a great number of salient questions on the ground that
he could not answer such questions without being in breach of

the privilege between solicitor and client.

On February 16, 1983 I attempted to examine Victor Prousky,
Q.C., on similar matters. Mr. Prousky had also acted for the
aforesaid three companies at material times. The nature of
the qguestions asked of Mr. Prousky were similar in kind to
those asked of Mr. Traub. Mr. Prousky also objected to answer
numerous salient gquestions on the same ground that Mr. Traub
had refused, that is, that to do so would be a breach of

solicitor/client privilege.

It was my view that the guestions asked of Mr. Traub and
Mr. Prousky were proper questions necessary to my special
examination and I directed them to answer. Both Mr. Traub and
Mr. Prousky refused. Pursuant to section 8 of the Public
Inquiries Act of Ontario I am therefore stating this case to
the Divisional Court to determine whether Mr. Traub and Mr.
Prousky should be compelled to answer such questions and in

particular to determine:

1. Was I right in ruling that answers to the guestions asked
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did not involve any breach of solicitor/client privilege in

the circumstances of this special examination?

2. Was I right in ruling that, even if the answers to the
questions asked would have involved a breach of solicitor/

client privilege, there can be no such breach now since

&
the privilege has been waived by the person now in charge, ?
possession and control of the clients involved namely, the e)
-
Registrar under the Loan and Trust Corporations Act of @
Ontario? =
&

Q !
3. Was I right in ruling that the President of a company is %

not prohibited by solicitor/client privilege from answering
questions as to the ownership of that company merely because

the President also happens to be a solicitor?

4. Was I right in ruling that solicitor/client privilege
does not extend to prohibit a solicitor from answering
questions as to the movement of funds into and out of his

trust account?
Question 2

I shall deal first with Q. 2, which involves important
questions relating to the waiver of the solicitor-and-client

privilege.

The registrar under the Loan and Trust Corporations Act, to
whom reference is made in Q. 2, was ordered to take possession
and control of the assets of Greymac Trust Company and Crown
Trust Company by Orders in Council passed on January 7, 1983,
under s. 158a(l) (b} of the Loan and Trust Corporations Act, as
amended by 1982 (Ont.), c. 62, s. 3. The powers of the
registrar resulting from those Orders in Council are derived
from s. 159 of the Act, as amended in 1982 [idem, s. 4], which

provides, in part, as follows:

159(1) If so ordered by the Lieutenant Governor in Council
under section 158 or 158a, the Registrar shall take
possession and control of the assets of a provincial

corporation and shall thereafter conduct its business and
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take such steps as in his opinion should be taken toward its
rehabilitation, or where an order is made under paragraph 1
of section 158a, its continued operation, and for such
purposes the Registrar has all the powers of the board of
directors of the corporation, and, without limiting the

generality of the foregoing, the Registrar may,

(a) exclude the directors, officers, servants and agents of
the corporation from the premises, property and business of

the corporation; and

{(b) carry on, manage and conduct the operations of the
corporation and in the name of the corporation preserve,
maintain, realize, dispose of and add to the property of the
corporation, receive the incomes and revenues of the

corporation and exercise all the powers of the corporation.

The registrar has informed the Morrison Commission that he is
willing to waive the client's privilege of Greymac Trust
Company and Crown Trust Company in respect of the gquestions put
by the Morrison Commission to the former solicitors for those

corporations, Gordon, Traub & Rotenberg and Victor Prousky.

The nature and importance of the solicitor-and-client
privilege were recently considered at some length by the
Supreme Court of Canada in Descoteaux et al. v. Mierzwinski and
A.-G. Que. et al. (1982), 141 D.L.R. (3d) 590, 70 c.C.C. (2d)
385, 44 N.R. 462. Lamer J., delivering the judgment of the
court, quoted early in his reasons (at p. 601 D.L.R., p. 516
N.R.) from a prior decision of the court in Solosky v. The
Queen, [1980] 1 S.C.R. 821, 105 D.L.R. (3d) 745, 50 C.C.C. (2d)
495, in which Dickson J. had said [at p. 839 S.C.R., p. 760
D.L.R.]:

", .. the right to communicate in confidence with one's legal
adviser is a fundamental civil and legal right, founded upon

the unique relationship of solicitor and client

He also quoted with approval at p. 609 D.L.R., p. 526 N.R.,
the following passage from the judgment of Laycraft J.A. in R.
v. Littlechild (1979), 108 D.L.R. (3d) 340 at p. 347, 51 C.C.C.



(2d) 406, [1980] 1 W.W.R. 742, emphasizing the importance of
the privilege:

"The privilege protecting from disclosure communications
between solicitor and client is a fundamental right -- as
fundamental as the right to counsel itself since the right
can exist only imperfectly without the privilege. The Courts
should be astute to protect both. As long ago as Pearson v.
Foster (1885), 15 Q.B.D. 114, Brett, M.R., warned the free
and confident communication within the solicitor-client
relationship is so vital a part of the right to counsel that
the privilege ought not to be "frittered away". At pp. 119-20

he said:

'The privilege with regard to confidential communications
between solicitor and client for professional purposes ought
to be preserved, and not frittered away. The reason of the
privilege is that there may be that free and confident
communication between solicitor and client which lies at the
foundation of the use and service of the solicitor to the

1 "

client

As to the scope of the privilege, Lamer J. at 603 D.L.R., p.
518 N.R., referred to Wigmore:

The following statement by Wigmore (8 Wigmore, Evidence,
Section2292, p. 554 (McNaughton Rev. 1961), of the rule of
evidence is a good summary, in my view, of the substantive
conditions precedent to the existence of the right of the

lawyer's client to confidentiality:

"Where legal advice of any kind is sought from a
professional legal adviser in his capacity as such, the
communications relating to that purpose, made in confidence
by the client, are at his instance permanently protected from
disclosure by himself or by the legal adviser, except the

protection be waived."

The Supreme Court of Canada approved the decisions of lower

courts that the privilege is not simply a rule of evidence

which prevents the disclosure of confidential communications in
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evidence at trial, but that the privilege comes into existence
at the time when the communications are made. Thus, the
privilege protects documents in the hands of a solicitor from
seizure under a search warrant issued under the Criminal Code
({Re Borden & Elliot and The Queen (1975), 13 O.R. (2d) 248,

70 D.L.R. (3d) 579, 30 Cc.c.C. (2d) 337 (Ont. H.C.J.)), or from
examination by the director of investigation in an inquiry
under the Combines Investigation Act, R.S.C. 1970, c. C-23 (Re
Director of Investigation & Research and Shell Canada Ltd.
(1975), 55 D.L.R. (3d) 713, 22 C.C.C. (2d) 70, 18 C.P.R.

(2d) 155 (Federal Ct. of Appeal)).

The privilege applies to items of information that a lawyer
requires from a person in order to decide if he will agree to
advise or represent him, and remains even if the lawyer does
not agree to advise or act. It applies not only to information
given before the retainer is perfected concerning the legal
problem itself, but also to information concerning the client's
ability to pay the lawyer and any other information which a
lawyer 1is reasonably entitled to require before accepting the
retainer (Descoteaux v. Mierzwinski at p. 606 D.L.R., p. 522

N.R.).

As is pointed out by Lamer J. at p. 603 D.L.R., p. 518 N.R.,
communications made to a lawyer in order to facilitate the
commission of a crime or fraud will not be privileged, whether
or not the lawyer 1is acting in good faith. This exception to
the rule of confidentiality has no application to the cases at
bar, because no allegations have been made against any of the
clients in these cases that their communications with Gordon,
Traub & Rotenberg or Victor Prousky were in furtherance of a

crime or fraud.

The Public Inquiries Act itself clearly stipulates that a
commission may not compel a witness to give evidence that is

privileged. Section 11 of the Act reads as follows:

11. Nothing is admissible in evidence at an inquiry that
would be inadmissible in a court by reason of any privilege

under the law of evidence.
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The issue raised in Q. 2 in the stated case is whether the
solicitor-and-client privilege, which has been recognized by
the courts as being of such fundamental importance to our legal
system, can be waived by the registrar under the Loan and Trust
Corporations Act on behalf of Greymac Trust and Crown Trust, in
order to assist the Morrison Commission in its ingquiry into the
conduct of the business of Seaway Trust Company, Seaway
Mortgage Company, Greymac Trust Company, Greymac Mortgage

Corporation and Crown Trust Company.

Counsel for the commission, in urging that the answer to Q. 2
should be in the affirmative, relied on the decision of
McDermott J. in Re Cirone, Sabato and Priori (Con-Form
Construction Co.) (1965), 8 C.B.R. (N.S.) 237, that a trustee
of a bankrupt client steps into the shoes of the bankrupt and
may waive the solicitor-and-client privilege to obtain
confidential information from the bankrupt's solicitor.
McDermott J. relied on the following passage in 2 Hals., 3rd
ed., p. 408:

The solicitor of a person who afterwards becomes bankrupt
cannot set up against the trustee in the bankruptcy any

privilege which is the client's.

The decision in Re Cirone et al. was followed by MacDonald J.
in the Alberta Queen's Bench (in Bankruptcy) in Re Abacus
Cities Ltd. (1981), 128 D.L.R. (3d) 566, 40 C.B.R. (N.S.) 172,
16 Alta. L.R. (2d} 279.

The decision in Re Cirone et al. is not determinative of the
issue raised in Q. 2, in my judgment, because of the
differences between the purposes for which a trustee in
bankruptcy is appointed, and the purposes, as stated in s. 159
of the Loan and Trust Corporations Act, for which the registrar
was ordered to take possession and control of the assets of
Greymac Trust and Crown Trust. The object of a bankruptcy, as
was pointed out by the late R. W. S. Johnston, ©.C., in his
lecture on "Receivers" in Special Lectures of the Law Society
of Upper Canada (1961), Remedies, 101 at p. 113, is to
liquidate the assets of the bankrupt and distribute them

amongst the creditors. The purposes for which the registrar was
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ordered to take possession and control of the assets of Greymac
Trust and Crown Trust were to conduct the businesses of those
corporations and take such steps as in his opinion should be
taken towards their rehabilitation or continued operation.

Section 158 of the Loan and Trust Corporations Act expressly

provides that the registrar has his powers "for such purposes". G
The result of the Orders in Council is that the registrar has %
all the powers of the boards of directors of Greymac Trust and 2
Crown Trust, which would include the power to waive a %
solicitor-and-client privilege of either of those corporations, %
but those powers are expressly conferred for the purposes for §
which the registrar was ordered to take control. It is no part %

of those purposes, in my judgment, to render assistance to the
Morrison Commission in its inguiry into the affairs of Greymac
Trust and Crown Trust and other corporations. That being so,
the registrar, in my judgment, has no right to waive the
solicitor—-and-client privilege of Greymac Trust or Crown Trust
so that their solicitors or former solicitors may be free to

disclose confidential information to the commission.

This conclusion is consistent with the clear implication of
the decision of Osler J. in Re Presswood et al. and Int'l
Chemalloy Corp. (1975), 11 O.R. (2d) 164, 65 D.L.R. (3d) 228,
25 C.P.R. {(2d) 33, that the Clarkson Company Limited, which had
been appointed receiver of Chemalloy in other proceedings (the
nature of which is not disclosed in his decision), was the only i
person qualified to claim the privilege, and was prepared to
waive it, could not waive the privilege of Chemalloy in order
to make privileged material available to an inspector appointed
under s. 186(1) of the Business Corporations Act, R.S.0. 1970,
¢. 53. Section 186(3) of the Act required every director,
officer, agent, employee, etc. of the corporation, and every
other person to produce for the examination of the inspector
all accounts and records of or relating to the affairs of the
corporation in their custody or control. It was submitted that
the receiver could waive the privilege, but Osler J. refused to
permit a general inspection by the inspector (who was also the
Clarkson Company) because the inspector had been appointed at
the instance of one Delzotto (presumably a shareholder of
Chemalloy outside the control group), and was under a duty to
report to Delzotto, as well as the court. Osler J. said there
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might be a conflict of interest in such a situation, and that
this pointed up the necessity of insuring that whatever proper
privilege existed should be claimed and exercised in the
interest of the client corporation. He did not decide as to
what documents, or classes of documents, the privilege related,
but directed that the bundle of documents seized from a
director of Chemalloy, who was alsoc its solicitor, should be
opened in the presence of the solicitor, or his solicitor, who
would have the right to claim privilege for any particular
letter. Such direction would obviously have been unnecessary,
if Osler J. had thought that the receiver had the power to

waive the privilege.
The answer to Q. 2 is "NO".
Question 4:

4. Was I right in ruling that solicitor/client privilege does
not extend to prohibit a solicitor from answering questions
as to the movement of funds into and out of his trust

account?

The other questions in the stated case relate to matters
involving clients, about which, it is submitted by counsel for
the commission, a solicitor may be compelled to testify without
any waiver by the client of the solicitor-and-client privilege.

It is convenient to deal first with Q. 4 quoted above.

The only case directly in point that was cited to us was the
decision of Clyne J. in the Federal Court of Bankruptcy in
Australia in Re Furney, a debtor, [1964] A.L.R. 814. There a
solicitor for a bankrupt, when summoned by the registrar in
bankruptcy to attend and give evidence relating to moneys
received from the debtor, or held in trust for the debtor, or
paid from his trust account to the debtor, refused to answer on
the grounds of solicitor-and-client privilege. He also refused
to produce documents relating to such payments. In very short
reasons, Clyne J. ruled that the solicitor was obliged to
answer the questions, and should produce any relevant
documents, because the privilege was intended to protect

communications, whereas the questions related to "questions of

7
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objective fact".

In my judgment, if I may say so with respect, the Furney case
was rightly decided. Evidence as to whether a solicitor holds
or has paid or received moneys on behalf of a client is
evidence of an act or transaction, whereas the privilege
applies only to communications. Oral evidence regarding such
matters, and the solicitor's books of account and other records
pertaining thereto (with advice and communications from the
client relating to advice expunged) are not privileged, and the
solicitor may be compelled to answer the questions and produce

the material.

It may be helpful to ask in such a case whether the client
himself if he were the witness, could refuse on the ground of
the sclicitor-and-client privilege to disclose particulars of a
transaction directed by him through his solicitor's trust
account. The fact that a client has paid to, received from, or
left with his solicitor a sum of money involved in a
transaction is not a matter as to which the client himself
could claim the privilege, because it is not a communication at
all. It 1s an act. The solicitor-and-client privilege does not
enable a client to retain anonymity in transactions in which
the identity of the participants has become relevant in

properly constituted proceedings.

The answer to Q. 4 is "YES". In answering questions as to the
movement of funds into and out of his trust account, the
sclicitor must give the source and recipient of payments, and

produce for inspection his boocks and records relating thereto.

Question 1

1. Was I right in ruling that answers to the questions asked
did not involve any breach of solicitor/client privilege in

the circumstances of this special examination?

This question is too general. A stated case should be
specific as to the questions sought to be put. It must at least
specify the type of question as to which the direction of the

court is sought.
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Mr. Nordheimer stated at the beginning of his argument that

the questions in issue fall into three categories.

1. Whether disclosure by the solicitor of the name of his

client is protected by the solicitor—and-client privilege.

2. Whether particulars of receipts and disbursements of funds
through a solicitor's trust account are the subject of the

solicitor-and-client privilege.

3. Whether an individual who is the president of a company, but
who alsc is a solicitor, can refuse to answer questions about
the company on the ground that his knowledge is protected by

the solicitor-and-client privilege.

The only one of those three categories that is not covered by
questions in the stated case which I have answered, or shall
answer shortly, is the first question, as to disclosure of the

name of the client. I shall deal with that gquestion next.

The general rule is that whenever a solicitor asserts that a
communication is protected by the solicitor-and-client
privilege, he cannot refuse to identify the client on whose
behalf the privilege is asserted, because the identity of his
client is not the subject of a professional confidence: see

Bursill v. Tanner (1885), 16 Q.B.D. 1, per Lord Esher at p. 4.

As I have earlier said in connection with Q. 4, a solicitor
cannot withhold as privileged the name of a client on whose
behalf he receives, pays, or holds money, if the identity of
the person paying, receiving, or holding such money becomes
relevant in legal proceedings. The same rule applies, in my
judgment, whenever a solicitor does any act on behalf of a
client, and it becomes relevant in legal proceedings to
determine on whose behalf the act was done. The doing of an act
does not fall within the ambit of the privilege, because it is

not a communication at all.

I am not prepared to go so far as to say that circumstances

can never arise in which a solicitor being examined in legal
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proceedings would be justified in refusing to disclose the name
of a client, or former client. It suffices to say that none of
the questions before the commission that were the subject of
argument before us arose out of circumstances which would
justify the withholding by the solicitor or former solicitor of

the names of his clients.
Question 3

3. Was I right in ruling that the President of a company is
not prohibited by solicitor/client privilege from answering
questions as to the ownership of that company merely because

the President also happens to be a solicitor?

The law relating to this question is stated as follows by
Morrison C.J.S.C. (B.C.) in Canary v. Vested Estates Ltd.,
[1930] 3 D.L.R. 989 at p. 990, [1930] 1 W.W.R. 996 at p.
998, 43 B.C.R. 1:

The fact that a person is by profession a solicitor and is
intrusted with and performs duties which can be and usually
are, performed by an official, servant or agent of a company
does not render him immune from examination on discovery if
he performs those duties. In this particular transaction I am
inclined to believe that the defendant company is advised to
take refuge behind one who in reality was an agent or servant
engaged for this particular negotiation along with his
associate Austin. He was not clothed for this particular
transaction with the professional duties of a solicitor by
the defendants. Mr. Brougham [the solicitor], as agent or
servant or agent ad hoc of the defendants being in possession
of knowledge which is relevant to the issues herein and which
is necessary for the proper and final determination of the
matters in dispute, I think must submit to be examined as

applied for.

The character of the particular work performed and in

respect of which examination is sought, is to be looked at.

In Re Presswood and Int'l Chemalloy Corp., supra, Osler J.
referred [at p. 165 C.R., p. 229 D.L.R.] to Canary v. Vested
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Estates Ltd. as "authority, if one is needed, for the
proposition that not every communication or transaction between
persons, one of whom happens to be the solicitor of the other,
is privileged". He also quoted [at pp. 166-7 O.R., pp. 230-1
D.L.R.] the following passage from the judgment of Lord Denning
M.R. in Alfred Crompton Amusement Machines Ltd. v. Com'rs of
Customs & Excise (No. 2), [1972] 2 All E.R. 353; affirmed
[1973] 2 All E.R. 1169, at pp. 376-7 of the earlier report:

"It does sometimes happen that such a legal adviser does work
for his employer in another capacity, perhaps of an executive
nature. Their communications in that capacity would not be
the subject of legal professional privilege. So the legal
adviser must be scrupulous to make the distinction. Being a
servant or agent too, he may be under more pressure from his
client. So he must be careful to resist it. He must be as
independent in the doing of right as any other legal adviser.
It is true, as the Law Reform Committee said in their report
in 1967 that the 'system is susceptible to abuse', but I have
never known it abused. So much so that I do not think the law
should be changed in the way that the judge would have it.
There 1s a safeguard against abuse. It is ready to hand. If
there is any doubt as to the propriety or validity of a claim
for privilege, the master or the judge should without
hesitation inspect the documents himself so as to see if the

claim is well-founded, or not."

It follows from these authorities that the president of a
company, who is also a solicitor, cannot assert the solicitor-
and-client privilege in respect of information acquired by
him in the performance of duties that can be, and usually are,
performed by an employee or agent of the company who is not a

solicitor.

One must next ask whether knowledge as to "ownership" of the
company would ordinarily be acquired by a president who was not
a solicitor? It is obvious that such a president would have, or
could acquire, the names of the registered shareholders of the
company, and no president, in my judgment, can lawfully refuse
to disclose such information on the ground that it is

privileged.
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It appears from the transcript of the examination of Victor
Prousky by the Morrison Commission that the commission was
asking for information as to the beneficial ownership of shares
of the companies involved. The beneficial owners may not be the
registered owners of the shares, and the president may or may
not know the identity of the beneficial owners. If the
president is a solicitor, information as to the identity of the
beneficial owners may have come to him in his capacity as a
solicitor. If so, it would be privileged, unless the shares
were held for the client in the name of the solicitor, or a
partner, employee or agent of the solicitor. In that case,
holding the shares for the client, but in the name of the
solicitor or his partner, employee or agent, would be like
holding money for a client in the solicitor's trust account. As
with money in his trust account, the solicitor must give
particulars of the beneficial ownership of shares held by him
for clients, when such particulars are relevant in any duly
constituted legal proceedings. Such particulars relate to acts

or transactions, not to communications.

Applying the test suggested above in connection with Q. 4,
the client, if giving evidence himself, would be obliged to
disclose that his solicitor was holding shares for him.

Particulars of such holdings are, therefore, not privileged.

To sum up, the answer to Q. 4 is "YES" in respect of the
names of registered owners of shares, but not necessarily as to
the names of persons beneficially entitled, who are not the
registered owners of shares, unless the shares are registered
in the name of the solicitor, or in the name of a partner,

employee or agent of the solicitor.

An order will go declaring that the answers to the questions
in the stated case are as stated in the foregoing reasons.

There will be no costs of the stated case.

The appeals from the two orders of O'Brien J. of February 21,
1983 (Ontario Securities Commission v. Greymac Credit and

Ontario Securities Commission v. Victor Prousky)
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The reasons for judgment of O'Brien J. released on February
21, 1983, disposed of two motions by the Ontario Securities
Commission ("OSC") which were heard together and which involved
the assertion of a solicitor-and-client privilege in respect of
Greymac Credit Corporation by the same solicitors who raised
such privilege on behalf of Greymac Trust and Crown Trust

before the Morrison Commission.

The first motion (OSC v. Greymac Credit) related to the
refusal of those solicitors, Gordon, Traub and Rotenberg and
Victor Prousky, as former solicitors for Greymac Credit, to
deliver the property of their former client to Coopers &
Lybrand Limited, which had been appocinted receiver and manager
of Greymac Credit by order of the court under s. 17(2) of the
Securities Act, R.S.0. 1980, c. 466, and to answer questions
put by the receiver and manager relating to the affairs of

their former client.

The second motion (OSC v. Victor Prousky) related to the
refusal of Victor Prousky, on the grounds of solicitor-and-
client privilege, to answer questions put to him by persons
appecinted by the 0SC under s. 11(2) of the Securities Act to

make an investigation into the affairs of Greymac Credit.

In both cases, the information refused by the solicitors
included information as to large sums of money belonging to

Greymac Credit that had been paid to the solicitors.

Coopers & Lybrand Limited was originally appointed receiver
and manager of Greymac Credit under s. 17(2) of the Securities
Act by order of Malconey J. made ex parte on January 21, 1983.
The appointment was to continue until February 4, 1983. An
application to set aside the order of Maloney J. was dismissed
on January 25, 1983, by Montgomery J. On February 4, 1983,
O'Brien J. made a further order appointing Coopers & Lybrand
Limited until March 31, 1983, as receiver and manager of all
property in the possession of or under the control of Greymac
Credit. The order required the receiver and manager to report
to the court and to the 0SC as to its findings and conclusions
regarding the affairs of Greymac Credit on or before March 31,
1983.
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The order of O'Brien J. of February 4, 1983, also contained

the following provisions:

3. AND IT IS FURTHER ORDERED that Greymac Credit Corporation
their officers, directors, trustees, servants, solicitors and
agents, do forthwith deliver to the said Coopers & Lybrand
Limited as such Receiver and Manager or to such agent or
agents or counsel as it may appoint, all of the said property
and all books, documents, papers, deeds and records of every
nature and kind whatsoever and wherever situate relating to

the said Respondent.

4. AND IT IS FURTHER ORDERED that the said Receiver and
Manager be and it is hereby authorized and empowered to
subpoena witnesses and conduct examinations under oath in

relation to the affairs of Greymac Credit Corporation.

The provisions I have quoted obviously resulted from the
difficulties being encountered by the receiver and manager in
locating and taking possession of the assets owned by or
otherwise in the possession of Greymac Credit, including the
sum of $7,500,000 that had apparently been paid to the
solicitors of Greymac Credit. The order contained the following
recital: "and nothing in this order shall be deemed to affect

any applicable solicitor client privilege".

A motion for leave to appeal from the order of O'Brien J. of
February 4, 1983, appointing Coopers & Lybrand as receiver and
manager for Greymac Credit was brought before Labrosse J. on
March 8, 1983. It was argued particularly that the paragraphs
of the order authorizing the examination of witnesses, and
directing the receiver and manager to report to the OSC and the
court were in error. Labrosse J. dismissed the application for
leave to appeal, and in my view, it is no longer open to
Greymac Credit to question the validity of any part of the
order of O'Brien J. of February 4, 1983, appointing Coopers &

Lybrand as receiver and manager.

On February 4, 1983, O'Brien J. also dismissed an application

brought by Greymac Credit for an order directing Coopers &
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Lybrand to retain counsel independent of the solicitors acting
for the 0SC, and to refrain from consulting with the 0SC, or
its counsel, with respect to matters concerning Greymac Credit.
O'Brien J. further dismissed on February 4, 1983, an
application by Greymac Credit to discharge Coopers & Lybrand as
receiver and manager of Greymac Credit on the grounds, inter
alia, that it had failed to maintain a position of neutrality
between the O0SC and Greymac Credit, had retained as counsel
Messrs. Lockwood, Bellmore and Moore, who were the same
solicitors as were retained to act for the 0SC in the matter,
and were carrying out an investigation for and on behalf of the
0SC to determine the status of a deposit of $7,500,000 paid by
Crown Trust to Greymac Credit. No leave was sought to appeal
the orders of O'Brien J. of February 4, 1983, dismissing the

motions referred to in this paragraph.

By order dated January 25, 1983, the 0SC appointed G. W.
Curran and others under s. 11(2) of the Securities Act to make
an investigation for the due administration of the Act into the
affairs of Greymac Credit during the period from September 1,
1982, to the date of the order.

The powers of the investigators so appointed are derived from
s-ss. (3) and (4) of s. 11 of the Securities Act, which read as

follows:

11(3) For the purposes of any investigation ordered under
this section, the person appointed to make the investigation

may investigate, inquire into and examine,

(a) the affairs of the person or company in respect of whom
the investigation is being made and any books, papers,
documents, correspondence, communications, negotiations,
transactions, investigations, loans, borrowings and payments
to, by, on behalf of or in relation to or connected with the
person or company and any property, assets or things owned,
acquired or alienated in whole or in part by the person or
company or by ahy person or company acting on behalf of or as

agent for the person or company; and

(b) the assets at any time held, the liabilities, debts,



undertakings and obligations at any time existing, the
financial or other conditions at any time prevailing in or in
relation to or in connection with the person or company and
the relationship that may at any time exist or have existed
between the person or company and any other person or company
by reason of investments, commissions promised, secured or
paid, interests held or acquired, the loaning or borrowing of
money, stock or other property, the transfer, negotiation or
holding of stock, interlocking directorates, common control,

undue influence or control or any other relationship.

(4) The person making an investigation under this section
has the same power to summon and enforce the attendance of
witnesses and compel them to give evidence on oath or
otherwise, and to produce documents, records and things, as
is vested in the Supreme Court for the trial of civil
actions, and the failure or refusal of a person to attend, to
answer questions or to produce such documents, records and
things as are in his custody or possession makes the person
liable to be committed for contempt by a judge of the Supreme
Court as 1if in breach of an order or judgment of the Supreme
Court provided that no provision of the Evidence Act exempts
any bank or any officer or employee thereof from the

operation of this section.

The former solicitors for Greymac Credit refused to deliver
all of the property of Greymac Credit to Coopers & Lybrand,

despite the provision to do so that was contained in the order

appointing Coopers & Lybrand as receiver and manager of Greymac

Credit. The former solicitors also made it clear that they
would not answer questions about the affairs of Greymac Credit
of the type I have dealt with in the stated case in any
examination by the receiver and manager under its order of

appointment, or by the investigators appointed under s. 11 of

the Securities Act. The 0OSC then brought motions for rulings as

to the extent to which the former solicitors could rely on the

solicitor-and-client privilege of Greymac Credit as against the

receiver and manager, and as against the investigators

appointed under s. 11 of the Securities Act. These motions were

argued together before O'Brien J. on February 18, 1983.
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In reasons for judgment delivered on February 21, 1983,
O'Brien J. held that the solicitor-and-client privilege, if it
existed, could be waived by the receiver and manager. Counsel
had agreed that one decision by him would apply to both
applications. The effect of his decision, therefore, was to
hold that the receiver and manager cculd waive the solicitor-
and-client privilege of Greymac Credit both in its
examinations of the solicitors in connection with its duties as
receiver and manager and in respect of the investigation under
s. 11 of the Securities Act.

Linden J. granted leave to appeal to this court from the

order of February 21, 1983, in 0SC v. Greymac Credit, the
application dealing with the right of waiver in connection with
the inquiries by the receiver and manager. The grounds for the
granting of leave were that the decision of O'Brien J. appeared
to be in conflict with the decision of Osler J. in Re Presswood
et al. and Int'l Chemalloy Corp. (1975), 11 O.R. (2d) 164, 65
D.L.R. (3d) 228, 25 C.P.R. (2d) 33, and it was desirable that
an appeal be allowed. Linden J. assumed that the order under

appeal was interlocutory in nature.

The order regarding the investigation under s. 11 of the
Securities Act was appealed by Greymac Credit directly to the
Court of Appeal. We were informed that the Court of Appeal held
that an appeal did not lie to it, because the order below was
interlocutory. In order that all matters might be heard
together, I granted leave to appeal the order to this court,
for the reasons given by Linden J. in the case of the other

order.
Decision on the appeal in 0SC v. Greymac Credit

The duty of Coopers & Lybrand, as receiver and manager
appointed under s. 17 of the Securities Act by the order of
O'Brien J. of February 4, 1983, was and is, in its role as
receiver, to locate and take possession of property belonging
to Greymac Credit on behalf of, or in trust for, any other
person or company. As manager, it was and is the responsibility
of Coopers & Lybrand to manage the business of Greymac Credit

for the time being. The appointing order states in several

1983 Canll



places, where special powers are given to the receiver and
manager, that they are given for the protection of the

undertaking, property and assets of Greymac Credit.

The receiver and manager was appointed by the court, not by
the 0SC, and its purpose, in my view, is to preserve the
undertaking and assets of Greymac Credit pending completion of
the investigation of Greymac Credit by investigators appointed
by the 0SC under s. 11 of the Securities Act, or pending the
expiry of other sanctions imposed by the 0SC under s. 17(1)
that may affect its ability to carry on business. It is only to
that extent, in my view, that the appointment of the receiver
and manager under s. 17(2) can be said to be a part of the
investigating process, as was suggested by Labrosse J. in his
endorsement of March 8, 1983, refusing leave to appeal from the
order of O'Brien J. of February 4, 1983, appcinting the

receiver.

The function of the receiver and manager i1s not to

investigate the affairs of Greymac Credit, except to the extent
necessary to locate and take possession of its assets. If it
was intended that Coopers & Lybrand should investigate
generally the affairs of Greymac Credit, Coopers & Lybrand
should have been appointed by the 0SC for that purpose under s.
11 of the Act. Persons appointed by the 0SC under s. 11 are no
more entitled to demand disclosure of privileged information
and documents than are peace officers executing a search
warrant, or the director of investigation under the Combines
Investigation Act. It is significant that the OSC has no power
to appoint a receiver or a receiver and manager under s. 11.
That power can only be exercised by the court under s. 17. A
receiver and manager thus appointed is an officer of the court,

and responsible to the court.

Greymac Credit still exists as a legal entity. The effect on
a corporation of the appointment of a receiver and manager was
described by the House of Lords in Moss Steamship Co., Ltd. v.
Whinney, ([1912] A.C. 254 at p. 263, in the following passage
quoted by O'Brien J.:

This appointment of a receiver and manager over the assets
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and business of a company deces not dissolve or annihilate the
company, any more than the taking possession by the mortgagee
of the fee of land let to tenants annihilates the mortgagor.
Both continue to exist; but it entirely supersedes the
company in the conduct of its business, deprives it of all
power to enter into contracts in relation to that business,
or to sell, pledge, or otherwise dispose of the property put
into the possession, or under the control of the receiver and
manager. Its powers in these respects are entirely in

abeyance.

The powers of the board of directors of Greymac Credit to
manage the affairs of the corporation are held for the time
being by the receiver and manager. Included in these powers, in
my judgment, is the power to waive any solicitor-and-client
privilege of the corporation. But that power of waiver, like
the other powers of the board of directors held by the receiver
and manager, can be exercised by the receiver and manager only
for the purposes for which it was appointed. Thus, the receiver
and manager, as was held by the learned judge below, can waive
the privilege to obtain information regarding the assets and
affairs of the company from a solicitor or former solicitor of
the company. Neither Gordon, Traub and Rotenberg nor Victor
Prousky can lawfully refuse to answer questions put to them by,
or on behalf of, the receiver and manager, regarding the assets
and affairs of Greymac Credit, because the receiver and manager
can waive the solicitor-and-client privilege of Greymac Credit
upon which the solicitors now rely as justification for their

refusal to answer.

The receiver and manager is required under the order of
O'Brien J. of February 4, 1983, to report to the court and to
the 0SC "as to its findings and conclusions regarding the
affairs of Greymac Credit on or before the 31st day of March,
1983". No doubt that date may be extended, if necessary,
because of the delays resulting from the events and proceedings
that led to the matters before this court. There is no merit,
in my view, in the submission that such report should be
confidential, if it is based, in part, on information received
from the solicitors that was formerly privileged. The

submission is that the report should be for the eyes of the
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court only, and should be sealed. That suggestion is quite
unrealistic, in my view, because the court is not equipped or
gqualified to deal with the report from the receiver and manager
without hearing the submissions of counsel for interested
persons. One of those persons is the 0SC. As Labrosse J.
pointed out, the 0OSC is a public body, and its duty 1is to
protect the interests of members of the public who are

creditors of, or otherwise interested in, Greymac Credit.

In any event, it is obvious that the likelihood of the report
being based to any great extent on privileged material is
greatly reduced by the finding above on the stated case, that
many of the matters as to which those solicitors have asserted
the privilege are not protected by the privilege, apart

altogether from the question of waiver.

For the foregoing reasons, the appeal from the order of
O'Brien J. in the application 0SC v. Greymac Credit Corp. is

dismissed. There will be no order as to costs.
Decision on the appeal in 0OSC v. Victor Prousky

With the greatest deference to the learned judge below, I
think he was wrong in holding that the receiver and manager has
power to waive the solicitor-and-client privilege of Greymac
Credit for the purpose of requiring the former solicitors to
answer gquestions put to them by the persons appointed under s.
11 of the Securities Act to investigate the affairs of Greymac
Credit. This conclusion follows from the views expressed above
that the powers of the receiver and manager can be validly
exercised only for the purposes for which the receiver and
manager was appointed. As the investigation of the affairs of
Greymac Credit is not one of those purposes, the power to waive
the solicitor-and-client privilege cannot be exercised in order
to make available to the investigators privileged information

and material that they could not otherwise obtain.

On the other hand, it is apparent from the findings above
that much of the information and material refused by the former
solicitors is not privileged. I think that the reasons above

respecting the stated case will provide sufficient guidance as

1883 Cankll 1894 {ON SC)
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to what is privileged and what is not.

The appeal, therefore, is allowed, and the order below is
varied by adding to para. 2 thereof the words "except to the
extent that such questions require the disclosure of
information that is subject to the solicitor-and-client

privilege of Greymac Credit Corporation.”

Again, there will be no costs of the appeal.

Orders accordingly.
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Stephen Thiele

-

e Direct Line:  416.865.665!

@ %2 GARDINER sthiele@grllp.com
ROBERTS File No.: TBA

W

December 6, 2022
Sent via E-mail: iaversa@airdberlis.com

Aird & Berlis LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON, M5J 2T9

Attention: Tan Aversa
Dear Mr. Aversa,

Re:  Ontario Securities Commission v. Go-To Developments Holdings Inc,
Court File No. CV-21-00673521-00CL (the "Receivership
Proceedings")

We have been retained by Mr. Murray Maltz in connection with the above noted matter and your correspondence
dated December 1, 2022 and December 2, 2022 respectively.

In response to your letter of December 1, 2022, it is our understanding that Mr. Maltz provided you with details of
the transactions that took place in connection with funds received from Concorde Law Professional Corporation
in a real estate transaction. Mr. Maltz advised you that his client received funds associated with brokering a
transaction associated with 46 Charlotte Street, Toronto, Ontario.

Mt. Maltz redacted the identity of his client and requested case law on the issue concerning the release of a
client’s name that is not a party to the litigation.

You responded citing two cases in which client identity in connection with legal proceedings is not subject to
solicitor-client privilege.

We have reviewed Justice Patillo’s order dated December 10, 2021. We understand that you are relying on
paragraph 7 of that order to request the identity of Mr. Maltz’s client. Paragraph 7 of the order provides as
follows:

THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence of
any books, docurments, 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 the paragraph 8 of this

GARDINER ROBERTS LLP
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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,

As you can appreciate, the information that you are asking Mr. Maltz to disclose is “administrative information”
which is presumptively subject to solicitor-client privilege. Client identity, in general, is subject to privilege. We
note the following comment in Law Society of Alberta v. Fair, 2010 ABLS 21 (CanLII):

It is well established that protection of solicitor and client privilege is a compelling privacy
interest, and that the privilege extends to the identity of the client.

Similar comments were made by the Court of Appeal for Ontario in Kaiser (Re), 2012 ONCA 838 (CanL1l).

In Wintercorn v. Global Learning Group Ine., 2022 ONSC 4576 (CanLll), Justice Glustein summarized the
general principles governing solicitor-client privilege, one of which is that where a third party seeks production
from a lawyer of “information pertaining to a solicitor-client relationship”, the proper course for the lawyer to
follow is to do refuse to do so unless the client has given clear, valid and explicit consent to disclose.

As well, we note that the Supreme Court of Canada in Greymac stated that the identity of a client does not need to
be disclosed in all circumstances.

Paragraph 7 of the order clearly states that nothing in the paragraph 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. This
statement protects solicitor-client privilege.

We have reviewed Schedule B to the order which listed the Receivership Respondents.
Mr. Maltz’s client was not any of the Receivership Respondents.

As you can further appreciate, the Rules of Professional Conduct require a lawyer to maintain client
confidentiality. The identity of a client, subject to legal proceedings where the client is a party to the litigation, is
confidential information and subject to privacy.

Based on the foregoing, Mr. Maltz would like to seek direction from the Law Society of Ontario to receive advice
on whether in the circumstances he is obligated to disclose the identity of a client that is not a Receivership
Respondent. Paragraph 7 of Justice Patillo’s order is vague and unclear in regard to whether he must disclose the
identity of his client. A cleat order requiring Mr. Maltz to disclose the identity of his client to either the Ontario
Securities Commission or your client may be required. Mr. Maltz simply does not want to put himself in a
position where compliance with your request will cause him to breach solicitor-client privilege or the Rules of
Professional Conduct with respect to client confidentiality.

Page 2
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Please let me know if you have any questions.
Yours truly,

Gardiner Roberts LLP

A ;;:”'(/(/J’l /6/ (\?/X('L:.@TI

Stephen Thiele
Pattner
ST/

c. client

S:\THIELE\Maltz\Lctter to lan Aversa December 6, 2022.docx
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AIRD BERLIS |

lan Aversa
Direct: 416.865.3082
E-mall: laversa@airdberlis.com

December 8, 2022

BY EMAIL (sthiele@grlip.com)
Gardiner Roberts LLP

Bay Adelaide Centre — East Tower
Toronto, ON M5H 4E3
Attention:  Stephen Thiele
Dear Mr. Thiele:

Re: Ontarlo Securities Commission v. Go-To Developments Holdings Inc., et al. -
Court File No. CV-21-00673521-00CL (the “Receivership Proceedings”)

We understand from your letter dated December 6, 2022 that you have been retained by Mr.
Murray Maltz in connection with the above-referenced Receivership Proceedings, and, in
particular, in connection with our correspondence with him dated December 1, 2022 and
December 2, 2022 (our "Previous Letters”). As you know from our Previous Letters, we are the
lawyers for KSV Restructuring Inc., in its capacity as the Court-appointed receiver and manager
(in such capacity, the "“Receiver") in the Receivership Proceedings.

The Receiver has no objection with Mr. Maltz seeking direction from the Law Society of Ontario
(the “LSO") regarding the “client identity” issue raised in your letter. Our next scheduled Court
attendance in the Receivership Proceedings is currently planned for January 20, 2023, and we
would appreciate receiving Mr. Maltz's position in writing ahead of time, after he has had the
opportunity to seek direction from the LSO.

In the meantime, several points that are separate and apart from the “client identity” issue remain
outstanding, and were not addressed by your letter. Specifically, we advised Mr. Maltz in our
correspondence to him dated December 2, 2022 that:

i.  the trust statements he provided are cut-off at the left-hand side, such that many of the
dates are not visible, We asked Mr. Maltz to provide us with properly scanned copies of
these documents that include the dates near the left-hand margin, and to do so by no later
than the close of business on December 9, 2022, and

i.  the following additional questions are still outstanding, with a response deadline remaining
the close of business on December 9, 2022:

¢ what role the ultimate fund recipient(s) played in the Transaction (as defined in Our
Previous Letters), being the transaction concerning the purchase of real property
by Go-To Spadina Adelaide Square Inc. and Go-To Spadina Adelaide Square LP;
and

« why such uitimate recipient(s) was/were entitled to receive the Murray Maltz Trust
Funds (as defined in our Previous Letters) or any proceeds at all from the
Transaction,

o Alrd & Berlls LLP 8rookfield Place, 181 Bay Street, Sulte 1800, Toronto, Canada M5J 2T9  4168.863,1500 M6.8G3I515  airdberlis.com



385

Page 2

We look forward to having the propertly scanned trust statements delivered, and the above two
questions answered, by no later than the close of business on December 9, 2022.

Finally, both your letter and Mr. Maltz's letter to us advised that Mr. Maltz's client brokered a
transaction assoclated with 46 Charlotte Street, Toronto, Ontario (the “Brokered
Transaction"), As you know from your review of the Receivership Order (as defined in our
Previous Letters), the Receiver was appointed over this property. In accordance with paragraph
7 of the Receivership Order, the Receiver requires that Mr, Maltz please provide to the Receiver,
by no later than one week from the date of this letter, further details regarding the Brokered
Transaction, and, specifically, any and all non-privileged information in his possession or control
regarding the Brokered Transaction.

Yours truly,
AIRD & BERLIS LLP

7/7
M _____A_ ~ V\k-—\

fan Aversa
|A/jn

cc: client (via email)

51379624.2

AIRD BERLIS |
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Stephen Thiele

s . Direct Line: 416.865.6651
(:'}1 % GARDINER sthicle@gtllp.com
3 y ROBERTS File No.: TBA
o S

December 8, 2022
Sent via E-mail: iaversa@airdberlis.com

Aird & Berlis LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON, M5J 2T9

Attention: Tan Aversa
Dear Mr, Aversa,

Re:  Ontario Securities Commission v. Go-To Developments Holdings Inc.
Court File No. CV-21-00673521-00CL (the "Receivership

Proceedings")

Thank you for your letter dated December 8, 2022,
Attached are rescanned copies of the ledgers that Mr, Maltz had provided to you previously.

Mr. Maltz has no further information in connection with the transaction othet than what he has previously advised
and what was stated in my letter dated December 6, 2022,

With respect the identity of Mr. Maltz’s client, I understand that Mr. Maltz contacted the Law Society of Ontario
to inquire whether he was required to disclose his client’s identity in the circumstances.

The issue of a client’s identity gives rise to a consideration of solicitor-client privilege and confidentiality, On the
issue of confidentiality, the Rules of Professional Conduct provide:

3.3-1 A lawyer at all times shall hold in strict confidence all information concerning the business
and affairs of a client in the course of the professional relationship and shall not divulge any such
information unless

a) expressly or impliedly authorized by the client;

b) required by law or by order of a tribunal of competent jurisdiction to do so;
c) required to provide the information to the Law Society; or

d) otherwise permitted by rules 3.3.-2 or 3.3-6.

Paragraph 7 of Justice Patillo’s order, in fairness to Mr. Maltz, does not expressly obligate him to divulge the
identity of his client. Accordingly, in light of the foregoing and Mr. Maltz’s outreach for legal advice and

GARDINER ROBERTS LLP ‘
e O

Bay Adelaide Centre — East Tower o o
E " ) Global

22 Adelaide Street Wast, ,Sulte 3600 m SI | Glabal

Toronlo, Onlarlo M5H 4E3 e

Tel: 416.865.6600 Fax: 416.865.8636 www.grllp.com Indeparant Tratesdo®
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consultation with the Law Society, there remains a strong consensus that Mr. Maltz’s disclosure of his client’s
identity will constitute, at a minimum, a breach of the Rules of Professional Conduct.

That said, Mr, Maltz is prepared for the Receiver to obtain either the necessary court order or clarification of
paragraph 7 of Justice Patillo’s order regarding your client’s request. Mr, Maltz would certainly comply with a
clearly worded order and take no position on the issue. Mr., Maltz has no desire to obstruct the Court-appointed
Receiver in carrying out the receivership. He simply requires 100 percent comfort from a clearly worded Court
Order that he must disclose the identity of his client so that he is protected against an action for breach of
solicitor-client privilege or breach of confidentiality and protected against a complaint that he breached the Rules

of Professional Conduct.

We trust that the foregoing is satisfactory.

Please let me know if you have any further questions.
Yours truly,

Gardiner Roberts LLP

Stephen Thiele
Partner
ST/

c. client

Page 2
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Dec 4/2022 Murray #Maltz Proressional Lorporation
Client Ledger
ALL DATES
Date Received From/Paid To Chai [«mmmm Genaral ----- | Bld |=mmmmmemnas Trust Activity
Entry # BExplanation Rec# Repts Disbe Foos Inv# Acc Repts Disbs
SECOND MORTGAGE ON 1041 AND 1407 LAKESHORE RD Resp Lawyert
Jun 2672019 Wyatt Booth and Aiden Booth
131972 retainer 01729 12 15000.00
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COURT FILE NO.:

CV-21-00673521-00CL

SUPERIOR COURT OF JUSTICE

COUNSEL SLIP

TITLE OF PROCEEDING:

BEFORE JUSTICE:

al

MADAM JUSTICE CONWAY
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DATE: 23 November 2022

NO.ONLIST: 4

Ontario Securities Commission v. Go-To Developments et

PARTICIPANT INFORMATION .

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing

Name of Party

Contact Info

Jeremy Nemers Receiver inemers@airdberlis.com
Tammy Dolny Receiver tdolny@airdberlis.com
lan Aversa Receiver iaversa@airdberlis.com

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing

Name of Party

Contact Info

Erin Hoult

Ontario Securities Commission

eholt@osc.gov.on.ca

Heather Gray

Lloyds Underwriters

heather.gray@clydeco.ca

Kenneth Kraft

341868 Ontario & Kesbro

Kenneth.kraft@dentons.com

For Other, Self-Represented:

- Name of Person Appearing

Name of Party

Contact Info.

Delna Contractor

Cameron Stephens

dcontractor@litigate.com

Adam Slavens

Tarion Warranty

aslavens@torys.com

Rich Yehia

Trisura

ryehia@blg.com

Saneea Tanvir

Matt and Diana Gallo

stanvir@mccarthy.ca

Monica Faheim

Receivership Respondents

mfaheim@millerthompson.com
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ENDORSEMENT OF JUSTICE CONWAY:

All defined terms used in this Endorsement shall, unless otherwise defined, have the meanings ascribed to
them in the Factum of the Receiver dated November 21, 2022.

The Receiver brings this motion for the Major Mackenzie AVO, the Glendale Tarion Holdback Order, and an
Ancillary Order. The motion is unopposed. I am satisfied that the relief sought should be granted. In particular,
the Soundair test has been met for the Major Mackenzie Transaction — the sale process was conducted by the
Receiver in accordance with the court-approved Sale Process and the Stalking Horse Sale Process. The property
was sufficiently marketed by the Receiver. The purchaser, the Stalking Horse Bid, was the only bidder for the

property.

Counsel has revised the Major Mackenzie AVO to include the requested relief re distribution of proceeds to
Cameron Stephens, the first-registered mortgagee of the Major Mackenzie Real Property.

The Ancillary Order has now been revised to include the standard language re only the Receiver being entitled
to rely on this court’s approval of the Sixth Report.

Three orders to go as signed by me and attached to this Endorsement. These orders are effective from today's
date and are enforceable without the need for entry and filing.

The Receiver updated the court with respect to the situation with Mr. Raffaghello, as outlined in further detail in
the Factum. The Receiver reiterated that if Mr. Raffaghello does not provide non-privileged Records to the
Receiver as required under the Receivership Order, the Receiver intends to move forward with a contempt
motion against him, Concorde Law and Montana.

Finally, there was a discussion among counsel with respect to the Lloyd’s insurance. Ms. Gray asks to schedule
a lift stay motion for the substantive purpose of allowing Lloyd’s to rescind the Investment Management Policy
as against the applicable Receivership Respondents. Counsel for each of the Receiver, the OSC and certain
stakeholders expressed concern that scheduling such a motion now would be premature and would impose a
potentially unnecessary cost on the receivership estates and their stakeholders.

I am not prepared to schedule such a lift stay motion today. The parties will return_ before me for a 30-minute
case conference on January 20, 2023 at 10 a.m. (30 minutes, confirmed with the Commerecial List office).
In the interim (and as agreed by counsel to the Receiver, the OSC, and Lloyd’s), none of the creditors and none
of the investors needs to take any steps (including contacting Lloyd’s or its counsel) to preserve whatever rights,
if any, they may have under the Investment Management Policy as I am advised that the Receiver has already
delivered copies of all the Creditor Claims against the Receivership Respondents that were submitted to the
Receiver on or prior to the Claims Bar Date and all of the Investor Claims against the Receivership Respondents
that have been identified based on the Books and Records to Lloyd’s, its counsel, the excess insurer and its

claims agent.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
(Court Seal)
OSCAR FURTADO
Applicant
and
LLOYD’S UNDERWRITERS
Respondent

APPLICATION UNDER Rule 14.05(3)(d) and (h)

NOTICE OF APPLICATION

TO THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The
claim made by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing (choose one of the following)

(] In writing

[] In person

[] By telephone conference
X By video conference

at the following location:
Zoom details to be provided

On a date to be fixed by the Registrar

[ Ry B
LA Lo b {){ TR {p by (M/; Sy
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IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step
in the application or to be served with any documents in the application, you ar an Ontario
lawyer acting for you must forthwith prepare a notice of appearance in Form 38A
prescribed by the Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where
the Applicant does not have a lawyer, serve it on the Applicant, and file it, with proof of
service, in this court office, and you or your lawyer must appear at the hearing,

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant
does not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the
court office whete the application is to be heard as soon as possible, but at least four days
before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN
IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH
TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.

Date © ({7 }3 Dy / 7y 7Z Issued by ‘ {//[ i
LOC']l Registrar

Address of  Superior Court of Justice
court office: 330 University Avenue, 8th Floor
Toronto ON M5G IR7

TO: Lloyd’s Underwriters (Neon Syndicate NEO/2468)
Attorney In Fact in Canada for Lloyd’s Underwriters
Royal Bank Plaza South Tower
200 Bay Street, Suite 2930, P.O. Box 51
Toronto ON M35J 2J2
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APPLICATION

The applicant makes application for:

(a)  an order that the applicant be relieved from forfeiture with respect lo his
imperfect compliance with the Investiment Management Insurance policy no.

B0621PGOTO000218 issued by the respondent (the “Policy™);

(b)  an order directing the respondent to indemnify the applicant for his “Defence
costs” and other “Loss” in connection with the following proceedings, all

pursuant to the terms and conditions of the Policy:

(i)  the enforcement proceeding commenced in the Capital Markets
Tribunal by the Ontario Securities Commission bearing file no. 2022-

8 (the “Enforcement Proceeding”);

(ii)  the application commenced in the Superior Court of Justice by the
Ontario Securities Commission bearing court file no. CV-21-

00673521-00CL (the “Receivership Proceeding”);

(c)  costson a full indemnity basis;

(d)  such further and other relief as to this Honourable Court may seem just.
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The grounds for the application are:
(a)  The applicant, Oscar Furtado, was at all material times the directing mind of

a real estate development business operating through Go-To Developments

Holdings Inc. (“Go-To”) and related entities.

(b)  The respondent, Lloyd’s Underwriters (“Lloyd’s”), is a group of subscribing
insurance companies that collectively underwrote the Policy described

herein,

(¢) Lloyd’s issued to Go-To a series of policies styled Investment Management
Insurance between 2017 and 2020. The policy at issue in this application bears
policy no. B0621PGOT0O000218 and had a policy period {rom October 6, 2018

to October 5, 2019 (the “Policy™).

(d)  The Policy provides broad coverage for “Individual insureds” where a

“Wrongful act” gives rise to a “Claim”.

(¢)  Mr. Furtado was at all material times an “Individual insured” within the

meaning of the Policy.
OSC Begins Investigation

(H On March 20, 2019, Go-To recejved a letter from the Ontario Securities

Commission (“OSC”) advising that “Staff of the OSC are making an inquiry
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regarding certain business activities of GTDH and have a number of

questions and requests in this respect.”

(8) Go-To provided answers to these questions in April 2019 with the assistance

of its long-time counsel Torkin Manes.

(h)  On or about May 2, 2019, Mr. Furtado received a Summons to a Witness
Before a Person Appointed under Section 11(1)(a) of the Ontario Securities
Act requiring him to attend examinations at the offices of the OSC and to

produce additional documents.

(iy  Mr. Furtado with the assistance of Torkin Manes complied in all respects

with the Summons.

()  Mr. Furtado and Go-To over the following two years were served with
additional Summonses requiring Mr. Furtado to attend an examination at the
offices of the OSC and to produce additional documents, all of which Go-To

and Mr. Furtado responded to with the assistance of counsel.

(k)  The correspondence from the OSC and the Summonses themselves
emphasized the ¢onfidentiality of the investigation and quoted from the
provision entitled “Non-disclosure” found at s. 16 of the Securities Act. Go-
To accordingly did not disclose the nature or existence of the investigation
to anyone other than Go-To’s counsel, in keeping with what Mr. Furtado and

others at Go-To understood was required of them.
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OSC Commences Proceedings

() The OSC commenced the Receivership Proceeding on December 6, 2021, on
two days’ notice, seeking the appointment of a receiver and manager over

Go-To and certain related entities, among other relief.

(m)  On December 7, 2021, the OSC provided Mr. Furtado with an Enforcement
Notice putting him on notice of a potential enforcement proceeding for

alleged breaches of securities law.

(n)  The Enforcement Proceeding was then commenced by a Notice of Hearing
and Statement of Allegations dated March 30, 2022 (together with the

Receivership Proceeding, the “Proceedings™).
Both 2017-2020 and 2020-2022 Insurers Deny Coverage

(0)  As noted, the respondent Lloyd’s underwriters insured Go-To from 2017 to
2020. By the time the OSC commenced the Proceedings, Go-To was insured
under a different Investment Management Insurance policy issued by a
different group of Lloyd’s underwriters. These new Lloyd’s underwriters

insured Go-To from October 2020 through to November 2022,

(p)  The policy in effect at the time the Proceedings were initiated had a policy

period of November 9, 2021 to November 9, 2022,




(q)

(1)

(s)

(t)
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Mr. Furtado sought coverage for the Proceedings under that policy but was
denied. That insurer asserted, among other things, that there was no coverage
because, while the Proceedings were “Claims” first made during the policy
period of the 2021-2022 policy, coverage was excluded by the exclusion
entitled “Prior claims, insured events and circumstances”. In short, because
the Proceedings were closely related to the OSC investigation and the OSC
investigation occurred before the 2021-2022 policy period, there was no

coverage under the 2021-2022 policy period.

Mr. Furtado accordingly sought coverage under the 2018-2019 Policy issued
by the respondent, as this was the time period in which the OSC investigation
commenced, The respondent also denied coverage. The OSC’s March 2019
letter and subsequent summonses first occurred during the 2018-2019 policy
period but did not constitute “Claims”. The OSC’s subsequent Proceedings

constituted “Claims” but were not first made during the policy period.

In the result, Go-To and Mr. Furtado were left without coverage despite

being continuously insured from October 2017 to November 2022.
Relief from Forfeiture under 2018-2019 Policy is Warranted

The 2018-2019 Policy contains a “Notice of Circumstance” clause in s.
5.8(2) that allowed insureds to give notice to Lloyd’s if the insured became

aware of a circumstance during the 2018-2019 policy period that could later
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give rise to a “Claim”. If those reported circumstances did in fact lead to a
“Claim” after the 2018-2019 policy period, the clause required Lloyd’s to
treat the Claim as having been made during the 2018-2019 policy period, and

thus cover it.

(u)  Mr. Furtado was aware during the 2018-2019 policy period of a
circumstance, being the OSC investigation, that could later give rise to a
Claim. Had he reported the OSC investigation to Go-To’s insurance broker
during that policy period, the Proceedings later commenced by the OSC
would have been covered pursuant to s. 5.8(2) of the Policy. He did not
report the OSC investigation, however, because neither he nor Go-To

believed they were at liberty to do so.

(v)  Mr. Furtado has asked Lloyd’s to relieve him from his imperfect compliance
with the Notice of Circumstances clause given the extenuating circumstances
of this case and agree to pay his defence costs incurred in the Proceedings.

Lloyd’s has declined to do so.

(w)  Mr, Furtado asks this courl to exercise its discretion under s. 98 of the Courts
of Justice Act and relieve him from forfeiture with respect to his imperfect
compliance with the Policy. He pleads that his conduct was reasonable, that the
insurer has suffered minimal if any prejudice, and that the consequence of

forfeiting the entirety of his insurance coverage is disproportionate to the
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gravity of his imperfect compliance. He accordingly asks the court to

exercise its discretion in granting the relief sought in paragraph 1.
Procedural Pleading
(x)  The applicant additionally pleads and relies upon:
(i)  Insurance Act, R.S.0. 1990, c. 1.8, as amended,;
(ii)  Couwrts of Justice Act, R.8.0. 1990, c. C.43, as amended,;
(iii) Rules 14 and 38 of the Rules of Civil Procedure; and
(iv)  Such further and other grounds as the lawyers may advise. |
The following documentary evidence will be used at the hearing of the application:
(a) affidavit evidence, to be sworn; and

(b)  such further and other evidence as the lawyers may advise and this

Honourable Court may pernit.




October 13, 2022

-10-
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ADAIR GOLDBLATT BIEBER LLP
95 Wellington Street West

Suite 1830, P.O. Box 14

Toronto ON MS5J 2N7

Gordon McGuire (58364S)
Email:  gmeguire@agbllp.com

Tel:  416.941,5860
Fax: 647.689.2059

Lawyers for the Applicant

RCP-E 14E (September 1, 2020)
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Electronically filed / Déposé par voie électronique : 27-Oct-2022 Court File No./N° du dossier du greffe : CV-22-00688655-0000
Toronto Superior Court of Justice / Cour supérieure de justice

Court File No.: CV-22-00688655-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

OSCAR FURTADO
Applicant

-and -
LLOYD’S UNDERWRITERS

Respondent

NOTICE OF APPEARANCE

The Respondent, Lloyd’s Underwriters, intends to respond to this Application.

October 21, 2022 DOLDEN WALLACE FOLICK LLP
609 Granville Street, 18th Floor
Vancouver, BC V7Y 1G5

20 Adelaide Street East, 14th Floor
Toronto, ON M5C 2T6

Eric A. Dolden
Tel. No.: 604-891-0350
Email: edolden@dolden.com

Paul C. Dawson
Tel. No.; 604-891-0378
Email: pdawson@dolden.com

Lawyers for the Respondent,
Lloyd’s Underwriters



408

Electronically filed / Déposé par voie électronique : 27-Oct-2022 Court File No./N° du dossier du greffe : CV-22-00688655-0000

Toronto Superior Court of Justice / Cour supérieure de justice
4

TO: ADAIR GOLDBLATT BIEBER LLP
95 Wellington Street West
Suite 1830, P.O. Box 14
Toronto, ON M5J 2N7

Gordon McGuire (LSO#: 58364S)
Tel. No.: 416-941-5860
Email; GMcGuire@agbllp.com

Lawyer for the Applicant
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From: Gord McGuire <GMcGuire@agblip.com>

Sent: December 16, 2022 8:13 AM

To: Jeremy Nemers; EDolden@dolden.com

Cc: pdawson@dolden.com; fan Aversa

Subject: RE: Oscar Furtado v. Lloyd's Underwriters [DWF-IMANAGE.FID470534]

"7 CAUTION == EXTERNAL E-MAIL = Do not click links or open attachments unless you recognize the sender.

HiJeremy,
| have conferred with Eric Dolden and confirm our collective view is as follows.

Mr. Furtado’s application seeks coverage for his defence costs in the enforcement action and receivership

proceeding. Whether those defence costs are reimbursable under the insurance policy is a private matter as between
Mr. Furtado and his insurer. It therefore does not appear that the receiver qualifies as an interested party entitled to
notice within the meaning of the Rules of Civil Procedure.

We have not reviewed the Order in question, however, and it could be that that impacts the analysis. Ultimately,
though, once the documents are filed they are part of the public domain, and your client is entitled to see them in the
same way that any other member of the public is. We are therefore content to share the application materials after
they are filed as a professional courtesy, to avoid you going to the hassle and expense of pulling the court file.

{ trust that is satisfactory?

Gord

Gord McGuire

Partner
megquire@agblip.com

ADAIR i 95 Wellington Street West,
Suite 1830
GOLDBLAT Toronto, Ontario, M5J 2N7
- Cell 416-271-19086
B EBER g Direct 416 941 5860
| L LP| Fax 647 689 2059

*Practising through Gord McGuire Professional Corporation

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: Thursday, December 15, 2022 8:04 AM

To: Gord McGuire <GMcGuire@agbllp.com>; EDolden@dolden.com

Cc: pdawson@dolden.com; lan Aversa <iaversa@airdberlis.com>

Subject: RE: Oscar Furtado v. Lloyd’s Underwriters [DWF-IMANAGE.FID470534]

Hi Gord and Eric,
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We’ve simply asked to be served (electronically) with the pleadings and whatever else gets served in your
proceeding (which, as Gord notes in his email, are filed with the court and become a matter of the public
record) (collectively, the “Public Litigation Filings”).

The Receiver is an interested party in your proceeding given that Mr. Furtado’s insurance coverage was
provided under policies in favour of our receivership respondents.

Furthermore, the policies and the Public Litigation Filings constitute “Records” relating to our receivership
respondents and/or their property. Pursuant to paragraph 7 of the attached Order, all Persons with notice of the
Order are required to provide such Records to the Receiver forthwith upon request.

Thanks,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This emall is intended only for the Individual or entity named in the message. Please fet us know if you have received this email in error,
If you did recelve this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Eric Dolden <EDolden@dolden.com>
Sent: Wednesday, December 14, 2022 7:51 PM
To: Gord McGuire; Jeremy Nemers; Paul Dawson

Cc: lan Aversa
Subject: RE: Oscar Furtado v. Lloyd’s Underwriters [DWF-IMANAGE.FID470534]

. "CAUTION :- EXTERNAL E-MAIL - D6 not click links or open attachments unless you recognize the sender.

The question to consider: is the Receiver treated as an “interested party”? We will reflect on the
matter and revert back.

Eric Dolden*

; n DL n E N edolden@dolden.com
. ; B T 604.891.0350 | C 778.288.7386 | F 604.689.3777
WALLAC E 18th floor - 609 Granville St. Vancouver, B.C. V7Y 1G5
FO |_ i c K LLP www.dolden.com

Follow us on Twitter LinkedIn
| VANCOUVER | KELOWNA | CALGARY | TORONTO | GUELPH |
Voted one of Canada’s Top 10 insurance law firms by Canadian Lawyer magazine.

This email is privileged/confidential and you need our consent to disclose the contents to a third party. If sent to you in error, please delete.

From: Gord McGuire <GMcGuire@agblip.com>

Sent: December 14, 2022 1:40 PM

To: Jeremy Nemers <jnemers@airdberlis.com>; Eric Dolden <EDolden@dolden.com>; Paul Dawson
<pdawson@dolden.com>

Cc: lan Aversa <javersa@airdberlis.com>

Subject: RE: Oscar Furtado v. Lloyd’s Underwriters
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Hi Jeremy,

Materials exchanged in this proceeding are protected by deemed undertaking rule. | wouldn’t be in a position to share
them unless and until they are filed in court.

As for the service list, I’'m not quite following the rationale for your request. Why would the receiver be entitled to
service of the materials?

Gord

Gord McGuire
Partner
meguire@agbllp.com

95 Wellington Street West,
Suite 1830

G O LDBL ATT Toronto, Ontario, M5J 2N7
Cell 416-271-1906
BIEBER pegarasrennn Direct 416 941 5860
v kLR Faxe47 689 2059
*Practising through Gord McGuire Professional Corporation

From: Jeremy Nemers <jnemers@airdberlis.com>

Sent: Wednesday, December 14, 2022 4:32 PM

To: Gord McGuire <GMcGuire@agbllp.com>; edolden@dolden.com: pdawson@dolden.com
Cc: lan Aversa <iaversa@airdberlis.com>

Subject: Oscar Furtado v. Lloyd’s Underwriters

Counsel,

Mr. Aversa and I are counsel for the Court-appointed receiver and manager in the receivership proceedings of
Go-To Developments Holdings Inc., et al., as described more fully on the court officer’s website
at https://www.ksvadvisory.com/experience/case/go-to.

We have been made aware of your attached proceeding, bearing court file number CV-22-00688655-
0000. Please add Mr. Aversa and me to the Service List in your proceeding. Please also provide us with
whatever pleadings may have already been exchanged in your proceeding.

Thank you,

Jeremy Nemers
Aird & Berlis LLP

T 416.865.7724
E jnemers@airdberlis.com

This email is intended only for the individual or enlity named in the message. Plaase let us know if you have received this emall in error.
If you did recelve this email in error, the information in this email may be confidential and must not be disclosed to anyona.



