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Dominique Michaud

T. 416.360.3795

E. dmichaud@robapp.com
F. 416.868.0306

Delivered by: E-mail
File No.: 2000769

November 13, 2020

Osler, Hoskin & Harcourt LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50
Toronto, ON M5X 1B8

Attention: Michael De Lellis
Dear Mr. De Lellis:

Re: Notice of Sale under Mortgage dated January 24, 2019 (the “Notice”) issued
by Diversified Capital Inc. (“Diversified”) to 2221563 Ontario Inc. and certain
other parties with respect to property located at 230-240 Cameron Crescent,
Keswick, Ontario (the “Property”)

We have been retained by Diversified. We are writing in response to your letter dated November
9, 2020 (the “November 9 Letter”). Respectfully, the November 9 Letter is overreaching and
inaccurate.

Diversified is a mortgagee who is exercising its enforcement rights to sell the Property by way of
power of sale. At all material times, Diversified has conducted itself in good faith, diligently and
in @ commercially reasonable manner. Diversified has engaged in a sales process aimed to
maximize the realization for all of the stakeholders of 2221563 Ontario Inc.

To date, Diversified has voluntarily shared information with FAAN Mortgage Administrators Inc.
in its capacity as Court-appointed trustee (in such capacity, the “Trustee”) of Building &
Development Mortgages Canada Inc. (“BDMC”) in respect of the sale of the Property.
Diversified has provided this information notwithstanding that it had no obligation to do so while
engaged in the power of sale process. The allegations that Diversified has breached the Order
of the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated April 20, 2018
(the “Appointment Order”) by failing to comply with the Trustee’'s information requests are
false.

The information requested by the Trustee does not pertain to the business or affairs of BDMC.
Rather, the information requested relates to the manner in which Diversified is exercising its
rights under its mortgage and its rights under the Mortgages Act. This is clearly outside the
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scope of sections 4, 6 and 7 of the Appointment Order. To that end, we have answered your
request for information set out at pages 3 and 4 of the November 9 Letter sequentially below:

1. The appraisals obtained by Diversified in respect of the power of sale of the Property are
confidential. The Trustee is not entitled to this information.

2. The Trustee’s rights in respect of this information are the same as those of BDMC as a
subsequent mortgagee. There is no obligation for Diversified to consult with a
subsequent mortgagee when exercising its right under its mortgage to sell the property
by way of power of sale. The Trustee is not entitled to this information as this information
is not related to the business or affairs of BDMC. That being said, Diversified can advise
that it has retained Colliers Macaulay Nicolls Inc. (“Colliers”) to conduct a robust sales
process with a goal of maximizing the sale price for the Property.

3. The Trustee’s rights in respect of this information are the same as those of BDMC as a
subsequent mortgagee. There is no obligation for Diversified to consult with a
subsequent mortgagee when exercising its right under its mortgage to sell the property
by way of power of sale.

4. The Trustee, as any other interested party, is able to access the data room established
by Colliers in respect of the sale of the Property upon executing the requisite
confidentiality agreement. The Trustee is able to make the necessary minimal
amendments to reflect the Trustee’s role as opposed to that of a potential purchaser.
The revised confidentiality agreement proposed by the Trustee far exceeds the scope of
information that Diversified is obligated to share with the Trustee.

5. As you are aware, Diversified is unable to purchase the Property from itself in a power of
sale process. The objective of the power of sale process is to sell the Property at the
best possible value. At this stage, Diversified has no intention to purchase the property.
If circumstances change and the sale process does not generate an acceptable sale
result, Diversified reserves its rights to convert the sale process into a court supervised
receivership where it could submit a credit bid for the Property.

Diversified is entitled to carry on with the power of sale process without interference from the
Trustee. Once the sale of the Property is complete, Diversified will account to the Trustee as it
would any other subsequent encumbrancer. Alternatively, we note that should the Trustee wish
to control of the sale of the Property it is able to redeem the Diversified Mortgage at any time
and take steps to enforce the BDMC mortgages. Diversified continues to act correctly in a
commercially reasonable manner and will not tolerate the Trustee interfering with its power of
sale process.
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If you have any questions, please contact me at the above coordinates.

Yours very truly,

ROBINS APPLEBY LLP
Per:

Dominique Michaud
DM:wl

cc: Jeremy Dacks — jdacks@osler.com
Naveed Manzoor — naveed@faanadvisors.com
Jeremiah Shamess — jeremiah.shamess@colliers.com
Myles Kenny — myles.kenny@colliers.com

robapp\6184026.2
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Appendix 16:

December 23rd and 24th emails to Colliers and Diversified
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M Gma i| Lana Bezner <lana@faanmortgageadmin.com>

Re: Offers for 230-240 Cameron Crescent, Keswick ("Southshore Property")

1 message

Naveed Manzoor <naveed@faanmortgageadmin.com> Thu, Dec 24, 2020 at 12:01 PM
To: "russ@divcapinc.com” <russ@divcapinc.com>, "jeremiah.shamess@colliers.com" <jeremiah.shamess@colliers.com>
Cc: Lana Bezner <lana@faanmortgageadmin.com>

As a Court Officer and secured creditor, we are very disappointed that you have not shown us the professional
courtesy to respond or acknowledge our correspondence below. In any event, in order for the Trustee to consider all
opons with r espect to this ma er, including redeeming Diversified's mortgage, we request that Diversified provide
us with a payout statement with respect to its mortgage as soon as possible.

Regards,

Naveed
(416)258-6145

From: Naveed Manzoor <naveed@faanmortgageadmin.com>

Sent: Wednesday, December 23, 2020 2:58:04 PM

To: russ@divcapinc.com <russ@divcapinc.com>; jeremiah.shamess@colliers.com
<jeremiah.shamess@colliers.com>

Cc: Lana Bezner <lana@faanmortgageadmin.com>

Subject: Offers for 230-240 Cameron Crescent, Keswick ("Southshore Property")

Jeremiah and Russ,

We are writing in respect of the Southshore Property and the email we just received. We have significant
concerns regarding the lack of information and communication from Diversified and Colliers considering that
we all should have the same goal of maximizing the value of the Southshore Property. To be clear and as
we have advised previously, we are not aligned with any prospective purchaser and describing the offer
from 2794080 as “your offer” in a communication to the Trustee is incorrect. As you know, we are a Court-
Officer and are working to maximize the recoveries for all stakeholders, including the BDMC investors.

We have attempted to work together with Colliers and Diversified since the beginning of the power of sale
process and our attempts have been stalled and/or blocked every step of the way. This is even more
shocking since in this circumstance we are aware of at least one offer that will result in significant funds
being available to satisfy a portion of the BDMC mortgage.

We are also very surprised that a bidder with an offer that was submitted on December 16, 2020 and would
see BDMC in the money was not contacted until just earlier this afternoon (just to be advised you are not
moving forward with their offer), despite multiple attempts by their legal counsel to reach Jeremiah. In light
of the fact that the offer from 2794080 Ontario Inc. was rejected, we can only assume that the offer you are
working with is higher than the amount offered by 2794080 Ontario Inc. We also have reason to believe
that the offer from 2794080 Ontario Inc. could have been improved and are surprised and disappointed that
this prospective purchaser wasn't contacted at all to attempt to improve and/or revise their offer or that a
second round of bidding has not been conducted. Given the decision by you to completely shut out the
second mortgagee in circumstances where offers exist that contribute to its recovery, we cannot help to
have concerns regarding the sales process being conducted. Accordingly, we have no choice but to
consider all of our options to have more meaningful input into a process that significantly affects our
underlying investors.

We require an update from you by 5pm today regarding the status of the process, the quantum of each offer
received (including the one you have advised you are currently working with), the communications had with
the bidders and the anticipated timing for acceptance of an offer.

Regards,


mailto:naveed@faanmortgageadmin.com
mailto:russ@divcapinc.com
mailto:russ@divcapinc.com
mailto:jeremiah.shamess@colliers.com
mailto:jeremiah.shamess@colliers.com
mailto:lana@faanmortgageadmin.com
https://www.google.com/maps/search/230-240+Cameron+Crescent,+Keswick?entry=gmail&source=g

Naveed 251

(416) 258-6145

FAAN Mortgage Administrators Inc.
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Appendix 17:
December 29th and December 31st email exchange with Robbins Appleby
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From: De Lellis, Michael

Sent: Thursday, December 31, 2020 1:32 PM

To: Dominique Michaud

Cc: Dacks, Jeremy

Subject: RE: Offers for 230-240 Cameron Crescent, Keswick ("Southshore Property")
Thanks Dom.

We note that Diversified has entered into a conditional agreement with a prospective purchaser. We presume that this
agreement is for an amount in excess of the consideration offered by 2794040 Ontario Inc. who your client chose not to
engage with as part of the sale process. We look forward to receiving the payout statement from Diversified next week.

Regards,
Michael

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Thursday, December 31, 2020 10:20 AM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Dacks, Jeremy <JDacks@osler.com>

Subject: RE: Offers for 230-240 Cameron Crescent, Keswick ("Southshore Property")

Michael:

You are correct. Diversified has engaged in a sale process that is designed to maximize the realization on the sale of the
property. To that end, Diversified has entered into an agreement with a prospective purchaser that is currently in a
conditional period. As | explained in my earlier letter, once this sale is complete, we will provide an accounting to FAAN
as it stands in the place of a subsequent mortgagee. We will not be providing any information in respect of the sales
process before this point.

In terms of a payout statement, | will speak to my client when | return from holidays and aim to get this to you next
week.

Regards,
Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com
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ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelellis@osler.com>

Sent: December 29, 2020 6:45 PM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Dacks, Jeremy <JDacks@osler.com>

Subject: FW: Offers for 230-240 Cameron Crescent, Keswick ("Southshore Property")

CAUTION: External e-mail.

Hi Dominique.

As you know, we act for FAAN Mortgage Administrators Inc., in its capacity as Court-Appointed Trustee of Building &
Development Mortgages Canada Inc.

We understand from your November 13 |etter that you have been retained by Diversified Capital Inc. with respect to
matters relating to the South Shore Property located in Keswick, Ontario.

Please see below correspondence sent by the Trustee to Diversified and Colliers with respect to the South Shore
Property. To date, the Trustee has not received a response to this correspondence.

The Trustee remains very concerned about the status of the sale process for the South Shore Property. We do not feel
the need to repeat the long history of attempts by the Trustee to work co-operatively with Diversified to maximize the
value of the South Shore Property. We trust that Diversified is engaging in a sale process that is designed to maximize
the realization for all of the stakeholders of 2221563 Ontario Inc. As such, the lack of engagement with the Trustee, as a
Court Officer and in its capacity as the fulcrum secured creditor with respect to the South Shore Property, is difficult to
understand.

We ask that you please speak to your client and forthwith provide the Trustee with the information requested below
regarding the sale process and separately a payout statement for Diversified as soon as possible. As indicated in the
correspondence below and as referred to in your November 13" letter, the Trustee requires a payout statement to be
able to consider all of its options in respect of the ongoing sale process, including potentially redeeming Diversified’s
mortgage.

We look forward to hearing back from you. Regards,

Michael

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com
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From: Naveed Manzoor <naveed@faanmortgageadmin.com>
Sent: Thursday, December 24, 2020 12:01:55 PM
To: russ@divcapinc.com <russ@divcapinc.com>; jeremiah.shamess@colliers.com <jeremiah.shamess@colliers.com>
Cc: Lana Bezner <lana@faanmortgageadmin.com>
Subject: Re: Offers for 230-240 Cameron Crescent, Keswick ("Southshore Property")

As a Court Officer and secured creditor, we are very disappointed that you have not shown us the professional courtesy

to respond or acknowledge our correspondence below. In any event, in order for the Trustee to consider all options with
respect to this matter, including redeeming Diversified's mortgage, we request that Diversified provide us with a payout

statement with respect to its mortgage as soon as possible.

Regards,

Naveed
(416)258-6145

From: Naveed Manzoor <naveed@faanmortgageadmin.com>

Sent: Wednesday, December 23, 2020 2:58:04 PM

To: russ@divcapinc.com <russ@divcapinc.com>; jeremiah.shamess@colliers.com <jeremiah.shamess@colliers.com>
Cc: Lana Bezner <lana@faanmortgageadmin.com>

Subject: Offers for 230-240 Cameron Crescent, Keswick ("Southshore Property")

Jeremiah and Russ,

We are writing in respect of the Southshore Property and the email we just received. We have
significant concerns regarding the lack of information and communication from Diversified and
Colliers considering that we all should have the same goal of maximizing the value of the
Southshore Property. To be clear and as we have advised previously, we are not aligned with
any prospective purchaser and describing the offer from 2794080 as “your offer” in a
communication to the Trustee is incorrect. As you know, we are a Court-Officer and are
working to maximize the recoveries for all stakeholders, including the BDMC investors.

We have attempted to work together with Colliers and Diversified since the beginning of the
power of sale process and our attempts have been stalled and/or blocked every step of the
way. This is even more shocking since in this circumstance we are aware of at least one offer
that will result in significant funds being available to satisfy a portion of the BDMC mortgage.

We are also very surprised that a bidder with an offer that was submitted on December 16, 2020
and would see BDMC in the money was not contacted until just earlier this afternoon (just to be
advised you are not moving forward with their offer), despite multiple attempts by their legal
counsel to reach Jeremiah. In light of the fact that the offer from 2794080 Ontario Inc. was
rejected, we can only assume that the offer you are working with is higher than the amount
offered by 2794080 Ontario Inc. We also have reason to believe that the offer from 2794080
Ontario Inc. could have been improved and are surprised and disappointed that this prospective
purchaser wasn't contacted at all to attempt to improve and/or revise their offer or that a second
round of bidding has not been conducted. Given the decision by you to completely shut out the
second mortgagee in circumstances where offers exist that contribute to its recovery, we cannot
help to have concerns regarding the sales process being conducted. Accordingly, we have no
choice but to consider all of our options to have more meaningful input into a process that
significantly affects our underlying investors.

We require an update from you by 5pm today regarding the status of the process, the quantum
of each offer received (including the one you have advised you are currently working with), the
communications had with the bidders and the anticipated timing for acceptance of an offer.

3
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Regards,

Naveed
(416) 258-6145

FAAN Mortgage Administrators Inc.

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et
soumis a des droits d'auteur. Il est interdit de I'utiliser ou
de le divulguer sans autorisation.

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal information provided to Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp.com
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Appendix 18:
January 6, 2021, Osler Letter to Robbins Appleby
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Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8
416.362.2111 MAIN
416.862.6666 FACSIMILE

Toronto January 6, 2021 MFchaeI !De Lellis
Direct Dial: 416.862.5997
Montréal MDelLellis@osler.com

Our Matter Number: 1189997

catgary SENT BY ELECTRONIC MAIL
Ottawa
Vancouver Dominique Michaud
Robins Appleby LLP
New York 2600 120 Adelaide St. W

Toronto, ON M5SH 1T1
Email: dmichaud@robapp.com

(File #40818)

Dear Sir:

Re: Notice of Sale under Mortgage dated January 24, 2019 (the “Notice”) issued
by Diversified Capital Inc. (“Diversified”) to 2221563 Ontario Inc. and certain
other parties with respect to property located at 230-240 Cameron Crescent,
Keswick, Ontario (the “Property” or the “South Shore Project”)

We are writing in our capacity as legal counsel to FAAN Mortgage Administrators Inc., in
its capacity as Court-Appointed Trustee (the “Trustee”) of Building & Development
Mortgages Canada Inc. (“BDMC”), which appointment was made pursuant to an Order of
the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated April 20,
2018 (the “Appointment Order”) in proceedings commenced under section 37 of the
Mortgage Brokerages, Lenders and Administrators Act, 2006, as amended, and section 101
of the Courts of Justice Act, as amended (the “BDMC Proceeding”). A copy of the
Appointment Order is attached hereto as Appendix “A”.

In addition to the multiple letters and correspondence exchanged between the Trustee,
Diversified and its counsel, we are writing specifically in response to your email dated
December 31, 2020 (copy attached hereto as Appendix “B”). Your client’s continued lack
of transparency and cooperation with the Trustee, even as it relates to providing basic
information regarding the sale process for the Property, is extremely concerning and is
impeding the Trustee in its efforts to fulfil its Court-ordered mandate, as further discussed
below. Moreover, your client’s actions and lack of engagement with the Trustee, who is an
Officer of the Court, is difficult to understand considering that your client, Diversified, and
the Trustee have precisely the same goal — to maximize the value of the Property for the
benefit of all stakeholders. You have confirmed this in your letter dated November 13,
2020 whereby you indicated, among other things, that (a) “Diversified has engaged in a
sales process aimed to maximize the realization of all of the stakeholders of 2221563

LEGAL 1:64995636.2
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Page 2

Ontario Inc.”; and (b) Diversified has “retained Colliers Macaulay Nicolls Inc.
(“Colliers”) to conduct a robust sales process with a goal of maximizing the sale price for
the Property”.

As your firm is well aware given that it also acts for Fortress Real Developments Inc.
(“Fortress”) in the BDMC Proceeding, BDMC was the principal mortgage broker and
administrator used by Fortress and certain related entities to raise financing from the
investing public for early-stage real estate developments. BDMC (in trust for members of
the investing public) advanced loans to borrowers through syndicated mortgage loan
agreements where BDMC acted as lender to the borrower and as administrator of such
loans for the individual investors. At the time of the Trustee’s appointment, there was
approximately $560 million invested in syndicated mortgage loans administered by BDMC
by over 11,000 individual investors. These funds were advanced in connection with 44
different projects that were in various stages of development.

Due to multiple issues and concerns regarding the conduct of BDMC, including its
connection with Fortress (which is detailed extensively in documents filed with the Court
in connection with the Trustee’s appointment), the Trustee was appointed by the Court
following an application made by the Superintendent of Financial Services in order to
protect the interests of the over 11,000 members of the investing public.

Three of the loans that the Trustee is administrating on behalf of BDMC were made in
connection with the South Shore Project. Based on BDMC’s records, there are 639
individual South Shore Project investors who are collectively owed over $40 million as at
December 31, 2020. This is many times more than what your client is owed in respect of
its first priority mortgage on the South Shore Property'. As such, the outcome of the sale
and marketing process being conducted by your client pursuant to the Notice (“Sale
Process”) will greatly impact these investors who are already facing staggering losses as a
result of their investment in the South Shore Project.

It should be noted that Diversified issued the Notice almost two years ago. Despite repeated
requests from the Trustee, Diversified did not act with any sense of urgency or dispatch
with respect to commencing the Sale Process. Moreover, now that it has finally undertaken
a process, it has refused and is continuing to refuse to answer even basic questions
regarding the Sale Process and the interest received with respect to the Property. The
Trustee is simply trying to better understand the Sale Process being conducted given its
Court-ordered mandate, which is clear through our client’s many attempts to reach out to
Diversified (and its sales agent, Colliers) on an amicable and co-operative basis to discuss
the Sale Process. In addition to our client’s attempts to obtain more information from

! We note that, despite the Trustee’s request, Diversified has still not provided a payout statement.

LEGAL 1:64995636.2
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Diversified and Colliers, we, as legal counsel to the Trustee, wrote to counsel to Diversified
on June 5, 2020, November 9, 2020 and on December 29, 2020 and have received no
meaningful cooperation or information to date.

We reiterate that it is deeply concerning that Diversified has repeatedly failed to engage
with the Trustee regarding the Sale Process, especially given that the parties’ interests
should be fully aligned. Diversified is aware that BDMC is the fulcrum creditor in this
matter and that the Sale Process should result in significant funds being available to satisfy
a portion of the BDMC mortgages. Furthermore, this lack of cooperation and unwillingness
to provide any information related to the Sale Process is uncharacteristic of other lenders
the Trustee has dealt with in similar situations on other projects administered by BDMC.

Notwithstanding the Trustee’s request to have a meaningful opportunity to engage with
Diversified to ensure that recoveries are maximized from the sale of the Property, you have
advised that Diversified has entered into an agreement with a prospective purchaser that is
currently in a conditional period without any prior consultation with the Trustee.
Furthermore, we are concerned with Diversified’s refusal to even confirm whether or not
the sale price is in excess of the one offer that the Trustee is aware of (which would result
in recoveries to BDMC) and the fact that the party that provided such offer was not even
contacted by Colliers or Diversified to discuss the offer after it was received.

Your client has put the Trustee in an untenable position. There may be a simple answer to
the Trustee’s questions, and it may be that Diversified has run a prudent Sales Process. We
simply do not know. The Trustee’s concerns may be alleviated through a simple exchange
of information on a confidential basis. However, as things currently stand, the Trustee does
not know: (i) the price represented by the accepted conditional offer and whether it exceeds
the consideration represented by the one offer the Trustee is aware of; (ii) the nature of the
conditions of the accepted offer and the time period to satisfy such conditions; and (iii)
what Diversified and/or Colliers did to ensure that any offer accepted was the best possible
offer in the circumstances (all the Trustee knows is that there was no second round of
bidding and one offeror was not given the opportunity to even discuss its bid with Colliers).

The Trustee is still of the view it is entitled to all of the information requested in our letter
dated November 9, 2020. However, in an effort to streamline matters, the Trustee requests
that it be immediately provided with the following information (the “Required
Information”):

1. Copies of all of the offers received in connection with the Sale Process including
date and timing of receipt;

LEGAL 1:64995636.2
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2. Copy of the agreement of purchase and sale entered into by Diversified, including
the current status of the conditional period, the expected closing date and details of
the deposit provided; and

3. Information concerning the assessment and selection process undertaken to
determine the successful bidder and select the winning bid.

The Trustee, as a Court Officer, also reiterates that it understands that the protection of
confidential and commercially sensitive information is important in conducting a sale
process and is prepared to treat the Required Information as confidential (other than sharing
such information with Chaitons LLP in its capacity as Court-Appointed Representative
Counsel for the investors and who will also agree to keep the information confidential). If
necessary, the Trustee is also prepared to execute an appropriate confidentiality agreement
with respect to the Required Information on terms acceptable to each of the parties, acting
reasonably. We have previously provided a form of confidentiality agreement the Trustee
is prepared to execute which reflects that the Trustee is a Court Officer with an interest in
the Sale Process. The Trustee also confirms that to the extent any of the Required
Information is required for a Court process that it will file such information under seal.

This letter is being provided under an express reservation of all of the Trustee’s rights,
remedies, and recourses available at law, in equity or otherwise, including with respect to
any amounts that may be claimed by Diversified under its mortgage, the conduct of the
Sale Process and any failure to provide the Required Information to the Trustee (including
in respect of the repeated requests made prior to this letter), and nothing contained herein
should be interpreted as a waiver of any right or an admission of any kind whatsoever.

Should Diversified fail to provide the Required Information by 5:00 pm on January 8§, 2021,
the Trustee will be seeking the earliest available Chambers appointment before the Court
to schedule an urgent motion in the BDMC Proceedings to compel Diversified to provide
any and all information that has been requested. The Trustee views such Court proceedings
as entirely unnecessary in the circumstances and can easily be prevented by the provision
of the Required Information and co-operative engagement with the Trustee by Diversified.
Should Court proceedings be necessary, the Trustee will be filing a detailed report with the
Court setting out Diversified’s obstructionist conduct since the commencement of the
Notice and its repeated refusal to engage with the Court’s Officer on a reasonable and co-
operative basis in order to allow the Trustee to properly assess all of BDMC’s options in
furtherance of its Court-ordered mandate to protect the interests of the investors.

LEGAL 1:64995636.2
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We continue to remain available to discuss these matters and look forward to hearing from
you.

Yours very truly,

Michael De Lellis

c. Naveed Manzoor, FAAN Mortgage Administrators Inc.
Jeremy Dacks, Osler, Hoskin & Harcourt LLP
George Benchetrit, Chaitons LLP
Jeremiah Shamess & Myles Kenny, Colliers Macaulay Nicolls Inc.

LEGAL 1:64995636.2
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APPENDIX “A”

Appointment Order

(See attached)
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APPENDIX “B”

Email Dated December 31, 2020

(See attached)
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Appendix 19:
January 11, 2021, Robbins Appleby Letter to Osler
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Dominique Michaud

T. 416.360.3795

E. dmichaud@robapp.com
F. 416.868.0306

Delivered by: E-mail
File No.: 2000769

January 11, 2021

Osler, Hoskin & Harcourt LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50
Toronto, ON M5X 1B8

Attention: Michael De Lellis
Dear Mr. De Lellis:

Re: Information Request by FAAN Mortgage Administrators Inc. (“FAAN”) in its
capacity as Court-appointed trustee (in such capacity, the “Trustee”) of
Building & Development Mortgages Canada Inc. (“BDMC”) regarding of the
Power of Sale Proceedings conducted by Diversified Capital Inc.
(“Diversified”) in respect to property located at 230-240 Cameron Crescent,
Keswick, Ontario (the “Property”)

We are writing in response to your letter dated January 6, 2021 (the “January 6 Letter”).
Respectfully, the January 6 Letter, consistent with other positions taken by the Trustee in
respect of this matter, is overreaching.

The information requested by the Trustee does not pertain to the business or affairs of BDMC.
Rather, the information requested relates to the manner in which Diversified is exercising its
rights under its mortgage and its rights under the Mortgages Act. This is clearly outside the
scope of sections 4, 6 and 7 of the Order of the Ontario Superior Court of Justice (Commercial
List) (the “Court”) dated April 20, 2018 (the “Appointment Order”).

Notwithstanding the Trustee’s claims otherwise, Diversified was cooperative in discussing the
sales process with the Trustee, until such time that the Trustee advised it had a client interested
in the Property. The Trustee’s requests for more sensitive information in respect of the ongoing
sales process is complicated by the fact that the Trustee has submitted an offer to purchase the
Property through a recently registered numbered company with whom FAAN has some type of
business relationship. Based on earlier discussions with FAAN, Diversified understands this
purchaser to be a client of FAAN. While Diversified is not aware of any wrongdoing on behalf of
the Trustee, Diversified will not disclose the requested information as it may potentially still need
to negotiate with others, including FAAN and/or its client should the current Agreement of
Purchase and Sale that is in its conditional period (the “Sale Agreement”) not proceed to close.
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In that scenario, Diversified may need to engage in sale negotiations with FAAN as part of the
negotiations with the purchaser related to FAAN.

Notwithstanding that the Trustee is not entitled to this information, as a sign of good faith and on
the basis that the Trustee will keep this information confidential, we have answered your request
for information set out at pages 3 and 4 of the January 6 Letter sequentially below:

1. As the sale of the Property is subject to the conditional period, Diversified will not provide
this information as it may potentially still need to return to market to sell the Property. At
this stage, Diversified can confirm that the offer in respect of the Sale Agreement was
received prior to the deadline to receive bids and was for an amount that significantly
exceeded any other bid received in respect of the sale of the Property. The purchaser in
the Sale Agreement is an arm’s length purchaser with an established and highly
regarded reputation in the building industry. Upon the conditional period expiring and the
deal going firm, Diversified will provide the Trustee a copy of the accepted Sale
Agreement on a confidential basis.

2. The Sale Agreement has conditional period to allow the purchaser to complete its due
diligence that extends 30 days after January 4, 2021. This conditional period can be
extended upon agreement of the parties. The anticipated closing date is 30 days from
expiry of the conditional period. To date, the conditional period has not been waived.

3. The Property was marketed as part of a robust sales process by Colliers Macaulay
Nicolls Inc. (“Colliers”) from October 21, 2020 to December 16, 2020 (the ‘Sales
Process”). As part of the Sales Process:

a. Colliers marketed the Property through its internal proprietary database to over
4200 prospective purchasers;

b. the Property was listed on MLS;

c. it used various social media platforms and the Colliers website to market the sale
of the Property;

d. it established a process that required bids to be submitted on a sealed basis by
December 16, 2020 and to remain open until December 23, 2020 for review and
acceptance; and

e. upon receipt of bids to purchase the Property, each bid was analyzed and on the
advice of Colliers, the Sale Agreement was selected as the best bid which would
maximize the recovery on the sale of the Property.

We trust that the above information is sufficient to avoid having to bring an unnecessary motion.
That said, if the Trustee wishes to go down this road, Diversified will vigorously oppose this
motion.

Here, the Trustee’s rights in respect of the requested information are the same as those of
BDMC as a subsequent mortgagee. There is no obligation for Diversified to consult with a
subsequent mortgagee when exercising its right under its mortgage to sell the property by way
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of power of sale. Diversified is entitled to carry on with the power of sale process without
incurring unnecessary costs and interference from the Trustee. As set out in my previous letter,
once the sale of the Property is complete, Diversified will account to the Trustee as it would any
other subsequent encumbrancer.

If you have any questions, please contact me at the above coordinates.
Yours very truly,

ROBINS APPLEBY LLP
Per:

Dominique Michaud
DM:wl

cc: Jeremy Dacks — jdacks@osler.com
Naveed Manzoor — naveed@faanadvisors.com
Jeremiah Shamess — jeremiah.shamess@colliers.com
Myles Kenny — myles.kenny@colliers.com
George Benchetrit — george@chaitons.com

robapp\6336813.3
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Appendix 20:
January 14, 2021, Osler Letter to Robbins Appleby



Osler, Hoskin & Harcourt LLP 270

Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8
416.362.2111 MAIN

416.862.6666 FACSIMILE

January 14, 2021 Michael De Lellis
i Direct Dial: 416.862.5997

Toronto MDeLellis@osler.com
Our Matter Number: 1189997

Montréal

SENT BY ELECTRONIC MAIL

Calgary

Ottawa Dominique Michaud
Robins Appleby LLP

Vancouver 2600 120 Adelaide St. W

Toronto, ON M5H 1T1

New York Email: dmichaud@robapp.com

(File #40818)
Dear Sir:

Re:  Notice of Sale under Mortgage dated January 24, 2019 (the “Notice”) issued
by Diversified Capital Inc. (“Diversified”) to 2221563 Ontario Inc. and certain
other parties with respect to property located at 230-240 Cameron Crescent,
Keswick, Ontario (the “Property” or the “South Shore Project”)

We are writing in response to your letter dated January 11, 2021 which contains numerous
inaccuracies and incorrect statements.

We are disappointed with your client’s continued refusal to engage with a Court-ordered
Trustee on a common sense and commercial basis in circumstances where decisions your
client is making have a direct impact on a vulnerable group of stakeholders that the Trustee
was appointed by the Court to protect.

Moreover, to be clear, and as advised by the Trustee in writing to your client on December
23, 2020 and by myself to you orally on January 7, 2021, the Trustee is not aligned with
any prospective purchaser of the Property, including 2794080 Ontario Inc. (“2794080”)
which is not a client of the Trustee. The Trustee never advised Diversified or Colliers that
it had a “client” interested in the Property. It does not have a “business relationship” with
2794080 nor is 2794080 “related” to the Trustee. The Trustee does not represent 2794080
and will not be negotiating on behalf of that potential purchaser who is represented by its
own counsel (who we understand your client and Colliers decided not to engage with as
part of the sale process despite submitting an offer in respect of the Property for $13 million
that was not subject to any due diligence condition). The fact that your letter chose to repeat
these continued misstatements is unfortunate when you have been advised of the opposite
orally and in writing. Further, the insinuation that the Trustee would use its court
appointment to further the interests of another “client” is offensive and should be
immediately retracted.
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We are also concerned with the comments in your letter that further negotiations with other
prospective purchasers may be required in the circumstances and that Diversified “may
potentially still need to return to market to sell the Property”. As such, we assume that
Colliers, as agent for Diversified, is taking appropriate steps with the other potential
purchasers who submitted an offer in respect of the Property to ensure that a value
maximizing transaction for the Property will be completed on a timely basis should the
conditional agreement not close.

The Trustee disagrees with your conclusion that it is not entitled to and should not be
provided with all of the Required Information (as defined in the January 11% letter) in the
circumstances. The Trustee does acknowledge that your January 11% letter provided certain
limited information regarding the proposed sale of the Property and the sale process.
However, in many ways your letter creates more questions than answers.

Based on the limited information provided in your January 11" letter, the Trustee assumes
that (a) the purchase price for the offer that is currently in the conditional period is
significantly greater than $13 million, which is the purchase price of the one offer that the
Trustee is aware of; (b) a meaningful deposit has been received by Colliers; and (c) the
closing date can be extended one time by a further 30 day period upon the mutual
agreement of both the purchaser and the vendor. Unless the Trustee hears otherwise from
Diversified or Colliers, it will assume that the above assumptions are correct. In an effort
to work co-operatively with Diversified and Colliers, the Trustee requests that you simply
provide us with a copy of the Sale Agreement (with the name of the purchasing party
redacted along with any related identifying information) which the Trustee agrees to keep
confidential in the manner set out in my January 6, 2021 letter. Given the further
clarifications set out above with respect to the Trustee’s relationship with 2794080, and the
Trustee’s stated agreement to keep such information confidential and to not share it with
any party participating, directly or indirectly, in the sale process, we trust that this will not
be a problem.

Finally, we also look forward to receiving a payout statement from Diversified, which the
Trustee previously requested.

This letter is being provided under an express reservation of all of the Trustee’s rights,
remedies, and recourses available at law, in equity or otherwise, including with respect to
any amounts that may be claimed by Diversified under its mortgage, the conduct of the
Sale Process and any failure to provide all of the Required Information to the Trustee
(including in respect of the repeated requests made prior to this letter), and nothing
contained herein should be interpreted as a waiver of any right or an admission of any kind
whatsoever.

LEGAL 1:65127548.3
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We continue to remain available to discuss these matters and look forward to hearing from
you.

Yours very truly,

T it il ”/(/f

Michael De Lellis

C. Naveed Manzoor, FAAN Mortgage Administrators Inc.
Jeremy Dacks, Osler, Hoskin & Harcourt LLP
George Benchetrit, Chaitons LLP
Jeremiah Shamess & Myles Kenny, Colliers Macaulay Nicolls Inc.

LEGAL 1:65127548.3
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Appendix 21:
January 18, 2021, Email from Robbins Appleby to Osler
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From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, January 18, 2021 12:14 PM

To: De Lellis, Michael

Cc: Naveed Manzoor; Dacks, Jeremy; George Benchetrit; jeremiah.shamess@colliers.com;
Myles.Kenny@colliers.com

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick ("Southshore Property")

Michael:

As discussed, at this stage | don'’t think it is productive to engage in discussions about how Diversified has
characterized FAAN or whether Diversified is acting improperly. You understand our position and | understand
your position. We simply don’t agree.

That said, | am writing to respond to the questions put to Diversified in the third paragraph of page 2 of your
letter dated January 13, 2021. The answers are below:

1. Yes. The offer submitted by email dated December 16, 2020 from Lana Bezner of FAAN on behalf of
2794080 Ontario Inc. was considered notwithstanding it was submitted after bid deadline.

2. The APA provided for meaningful deposit that was received. The deposit is refundable if the purchaser
does not waive its conditions and the APA is terminated. The deposit is to be increased once the deal
goes firm.

3. The purchaser does not have an option to extend the conditional period and this period is to expire 30
days from January 4" . That said, Diversified reserves its right to agree to an extension of the
conditional period with the purchaser if it deems appropriate.

4. As previously advised, we will provide you a copy of the APA once the deal goes firm.

As discussed last week, in terms of the delivery of the payout statement, to complete this step requires my
client to attend at its office to pull hard copies of documents and invoices in order to prepare the discharge
statement. In compliance with the current Covid 19 Stay at Home Order, my client does not intend to attend at
its office unless it is absolutely necessary. In the interim, your client can refer to the Notice of Sale delivered by
Diversified in January 2019 and run a interest calculation on those numbers as an indicator of Diversfied’s
debt. As | mentioned previously, once the property is sold, Diversified will provide an accounting to the Trustee.

Regards,

Dom

Dominique Michaud | Bio
T. 416.360.3795

E. dmichaud@robapp,com
ROBINS APPLEBY

BARRISTERS + SOLICITORS
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From: De Lellis, Michael <MDelLellis@osler.com>

Sent: January 14, 2021 4:40 PM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George Benchetrit
<George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.
Thanks for your letter Dom. Please find attached a response letter. We remain available to discuss if you like. Regards,

Michael

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, January 11, 2021 5:16 PM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George Benchetrit
<George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:
Please see the attached letter. Please let me know if you would like to discuss.
Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: Dominique Michaud <dmichaud@robapp.com>

Sent: January 7, 2021 2:14 PM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George Benchetrit
<George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:



276
Thank you for your letter. | am unable to respond by your deadline and will aim to get you a substantive response early
next week.

If you wish to discuss in the interim, please call me.
Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: January 6, 2021 4:40 PM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George Benchetrit
<George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com

Subject: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.
Please find attached correspondence dated January 6, 2021 in respect of the above noted matter.

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDelL ellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et
soumis a des droits d'auteur. Il est interdit de I'utiliser ou
de le divulguer sans autorisation.

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | http://www.robapp.com
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IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal information provided to Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal information provided to Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal information provided to Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp.com
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Appendix 22:
March 5, 8, and 9, 2021, Email chain between Robbins Appleby to Osler
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From: Dominique Michaud <dmichaud@robapp.com>

Sent: Tuesday, March 09, 2021 10:50 AM

To: De Lellis, Michael

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick ("Southshore Property")
Michael:

My client did not agree to terms with the purchaser in the conditional period. Accordingly, we have instructed our
agents to go back to the market and have everyone, including the purchaser who made the conditional offer, to submit
their best and final offers to buy the property. We expect that there will continue to be strong interest from the parties
who previously submitted offers to purchase the property. Going forward, the agents will be communicating to the
market.

If you wish to discuss, please call me.

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelellis@osler.com>

Sent: March 8, 2021 3:41 PM

To: Dominique Michaud <dmichaud@robapp.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Dom — | fail to understand the delay in providing an update given that the due diligence period expired last week. Can
you please provide me with an update so that the Trustee can consider its position and its next steps. Regards,

Michael

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>
Sent: Friday, March 05, 2021 1:20 PM
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To: De Lellis, Michael <MDelLellis@osler.com>
Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

I have call into the client. | will let you know after | speak with him.

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: March 5, 2021 1:01 PM

To: Dominique Michaud <dmichaud@robapp.com>

Subject: Re: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Dom - can you please provide us with an update?

Michael De Lellis
Osler, Hoskin & Harcourt LLP

On Mar 4, 2021, at 9:57 AM, De Lellis, Michael <MDelLellis@osler.com> wrote:

We are fine with your suggestion to pay the lien funds into court. We would appreciate knowing by the
end of the day the status of the due diligence condition so that the Trustee can consider and proceed
with next steps. Thanks,

Michael

<image001.gif>

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Wednesday, March 03, 2021 10:43 AM

To: De Lellis, Michael <MDelLellis@osler.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael- sorry for the delay. | am not ignoring you. My client is still working towards completing the deal
with the purchaser. | will provide an update at the end of the week.

Have you given any thought as to the lien claims we discussed a couple of weeks ago?

Dom

I Donminique Michaud | Bio
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T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelellis@osler.com>

Sent: March 1, 2021 10:32 AM

To: Dominique Michaud <dmichaud@robapp.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Dom,

Given that the due diligence period expires this week, can you please provide us with a status update
regarding the closing of the transaction so that the Trustee can consider its position?

<image001.gif>

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, February 01, 2021 11:01 AM

To: De Lellis, Michael <MDelLellis@osler.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:
As discussed, see below:
Extension

Diversified Capital Inc. has agreed to extend the Due Diligence date to March 5, 2021. The extension was
granted as the purchaser was delayed in completing their due diligence as a result of Covid.

Liens

There are two liens currently registered against the property. These will need to be dealt with on
closing. | have attached the relevant documents for your review.

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS




282

From: De Lellis, Michael <MDelellis@osler.com>

Sent: February 1, 2021 8:18 AM

To: Dominique Michaud <dmichaud@robapp.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Dom,

Given that the due diligence period will expire this week, can you please provide me with an update

regarding the status of the transaction being pursued by Diversified?
<image001.gif>

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, January 18, 2021 12:14 PM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:

As discussed, at this stage | don’t think it is productive to engage in discussions about how
Diversified has characterized FAAN or whether Diversified is acting improperly. You understand
our position and | understand your position. We simply don’t agree.

That said, | am writing to respond to the questions put to Diversified in the third paragraph of
page 2 of your letter dated January 13, 2021. The answers are below:

1. Yes. The offer submitted by email dated December 16, 2020 from Lana Bezner of
FAAN on behalf of 2794080 Ontario Inc. was considered notwithstanding it was
submitted after bid deadline.

2. The APA provided for meaningful deposit that was received. The deposit is refundable if
the purchaser does not waive its conditions and the APA is terminated. The deposit is to
be increased once the deal goes firm.

3. The purchaser does not have an option to extend the conditional period and this period
is to expire 30 days from January 4™ . That said, Diversified reserves its right to agree to
an extension of the conditional period with the purchaser if it deems appropriate.

4. As previously advised, we will provide you a copy of the APA once the deal goes firm.

As discussed last week, in terms of the delivery of the payout statement, to complete this step
requires my client to attend at its office to pull hard copies of documents and invoices in order to
prepare the discharge statement. In compliance with the current Covid 19 Stay at Home Order,
my client does not intend to attend at its office unless it is absolutely necessary. In the interim,
your client can refer to the Notice of Sale delivered by Diversified in January 2019 and run a

4
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interest calculation on those numbers as an indicator of Diversfied’s debt. As | mentioned
previously, once the property is sold, Diversified will provide an accounting to the Trustee.

Regards,

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: January 14, 2021 4:40 PM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Thanks for your letter Dom. Please find attached a response letter. We remain available to discuss if
you like. Regards,

Michael

<image001.gif>

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, January 11, 2021 5:16 PM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Naveed Manzoor <naveed @faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:
Please see the attached letter. Please let me know if you would like to discuss.

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com
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From: Dominique Michaud <dmichaud@robapp.com>

Sent: January 7, 2021 2:14 PM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:

Thank you for your letter. | am unable to respond by your deadline and will aim to get you a substantive
response early next week.

If you wish to discuss in the interim, please call me.

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: January 6, 2021 4:40 PM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Naveed Manzoor <naveed @faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Please find attached correspondence dated January 6, 2021 in respect of the above noted matter.
<image001.gif>

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et
soumis a des droits d'auteur. |l est interdit de I'utiliser ou
de le divulguer sans autorisation.
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**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
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destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
Privacy Policy, available at http:/www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | http://www.robapp.com
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IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal information provided to Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal information provided to Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp.com
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Appendix 23:
March 13, 2021, Email from Osler to Robbins Appleby
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From: De Lellis, Michael

Sent: Saturday, March 13, 2021 11:43 AM

To: Dominique Michaud

Cc: Dacks, Jeremy; Roberts, Nancy

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick ("Southshore Property")
Dom,

Given that the new offer deadline for this second round was yesterday, please arrange to immediately provide the
Trustee with copies of all offers submitted.

Given the length of time that has passed since your client first initiated power of sale proceedings, the failure of your
client to close a transaction that it accepted without consulting the Trustee, on behalf of BDMC, who is clearly the
fulcrum creditor, combined with interest that your client is purporting to continue to accrue, the Trustee now requires
an ability to review the offers submitted. As a court-appointed trustee, the Trustee reiterates that all information
provided to the Trustee will be held in strict confidence. In addition, given the circumstances, no offer should be
accepted by your client without the Trustee’s express consent.

We assume that this information will be forthcoming this weekend. Should this not occur, we will be in contact with you
regarding next steps on Monday morning. Please also advise as to your availability for a 9:30 attendance should that be
required and please copy both Jeremy Dacks and Nancy Roberts on future correspondence.

We continue to remain available to discuss this with you. Regards,

Michael

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Thursday, March 11, 2021 11:54 AM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Dacks, Jeremy <JDacks@osler.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:
We were disappointed that the deal did not go firm as well. Please see that attached email that was sent to Bill
Friedman from the broker. This email was sent to the other parties who submitted offers as well. The email is self

explanatory.

Please let me know if you want to discuss.
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Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: March 11, 2021 10:59 AM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Dacks, Jeremy <JDacks@osler.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Dom,

We acknowledge receipt of your email. This result is disappointing given what was represented to us regarding the due
diligence condition. Please advise immediately regarding the specific next steps in the marketing process along with the
related milestone dates.

Michael

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Tuesday, March 09, 2021 10:50 AM

To: De Lellis, Michael <MDelLellis@osler.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:

My client did not agree to terms with the purchaser in the conditional period. Accordingly, we have instructed our
agents to go back to the market and have everyone, including the purchaser who made the conditional offer, to submit
their best and final offers to buy the property. We expect that there will continue to be strong interest from the parties
who previously submitted offers to purchase the property. Going forward, the agents will be communicating to the
market.

If you wish to discuss, please call me.

Dom
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Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: March 8, 2021 3:41 PM

To: Dominique Michaud <dmichaud@robapp.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Dom — | fail to understand the delay in providing an update given that the due diligence period expired last week. Can
you please provide me with an update so that the Trustee can consider its position and its next steps. Regards,

Michael

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Friday, March 05, 2021 1:20 PM

To: De Lellis, Michael <MDelLellis@osler.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

I have call into the client. | will let you know after | speak with him.

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: March 5, 2021 1:01 PM

To: Dominique Michaud <dmichaud@robapp.com>

Subject: Re: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Dom - can you please provide us with an update?
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Michael De Lellis
Osler, Hoskin & Harcourt LLP

On Mar 4, 2021, at 9:57 AM, De Lellis, Michael <MDelellis@osler.com> wrote:

We are fine with your suggestion to pay the lien funds into court. We would appreciate knowing by the
end of the day the status of the due diligence condition so that the Trustee can consider and proceed
with next steps. Thanks,

Michael

<image001.gif>

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Wednesday, March 03, 2021 10:43 AM

To: De Lellis, Michael <MDelLellis@osler.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael- sorry for the delay. | am not ignoring you. My client is still working towards completing the deal
with the purchaser. | will provide an update at the end of the week.

Have you given any thought as to the lien claims we discussed a couple of weeks ago?

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: March 1, 2021 10:32 AM

To: Dominique Michaud <dmichaud@robapp.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Dom,

Given that the due diligence period expires this week, can you please provide us with a status update
regarding the closing of the transaction so that the Trustee can consider its position?

<image001.gif>

Michael De Lellis
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Partner
Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, February 01, 2021 11:01 AM

To: De Lellis, Michael <MDelLellis@osler.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:
As discussed, see below:
Extension

Diversified Capital Inc. has agreed to extend the Due Diligence date to March 5, 2021. The extension was
granted as the purchaser was delayed in completing their due diligence as a result of Covid.

Liens

There are two liens currently registered against the property. These will need to be dealt with on
closing. | have attached the relevant documents for your review.

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelellis@osler.com>

Sent: February 1, 2021 8:18 AM

To: Dominique Michaud <dmichaud@robapp.com>

Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Dom,

Given that the due diligence period will expire this week, can you please provide me with an update

regarding the status of the transaction being pursued by Diversified?
<image001.gif>

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, January 18, 2021 12:14 PM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
5
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Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:

As discussed, at this stage | don’t think it is productive to engage in discussions about how
Diversified has characterized FAAN or whether Diversified is acting improperly. You understand
our position and | understand your position. We simply don’t agree.

That said, | am writing to respond to the questions put to Diversified in the third paragraph of
page 2 of your letter dated January 13, 2021. The answers are below:

1. Yes. The offer submitted by email dated December 16, 2020 from Lana Bezner of
FAAN on behalf of 2794080 Ontario Inc. was considered notwithstanding it was
submitted after bid deadline.

2. The APA provided for meaningful deposit that was received. The deposit is refundable if
the purchaser does not waive its conditions and the APA is terminated. The deposit is to
be increased once the deal goes firm.

3. The purchaser does not have an option to extend the conditional period and this period
is to expire 30 days from January 4™ . That said, Diversified reserves its right to agree to
an extension of the conditional period with the purchaser if it deems appropriate.

4. As previously advised, we will provide you a copy of the APA once the deal goes firm.

As discussed last week, in terms of the delivery of the payout statement, to complete this step
requires my client to attend at its office to pull hard copies of documents and invoices in order to
prepare the discharge statement. In compliance with the current Covid 19 Stay at Home Order,
my client does not intend to attend at its office unless it is absolutely necessary. In the interim,
your client can refer to the Notice of Sale delivered by Diversified in January 2019 and run a
interest calculation on those numbers as an indicator of Diversfied’s debt. As | mentioned
previously, once the property is sold, Diversified will provide an accounting to the Trustee.

Regards,

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: January 14, 2021 4:40 PM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Naveed Manzoor <naveed @faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

6
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CAUTION: External e-mail.

Thanks for your letter Dom. Please find attached a response letter. We remain available to discuss if
you like. Regards,

Michael

<image001.gif>

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, January 11, 2021 5:16 PM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:
Please see the attached letter. Please let me know if you would like to discuss.

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: Dominique Michaud <dmichaud@robapp.com>

Sent: January 7, 2021 2:14 PM

To: De Lellis, Michael <MDelLellis@osler.com>

Cc: Naveed Manzoor <naveed@faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: RE: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

Michael:

Thank you for your letter. | am unable to respond by your deadline and will aim to get you a substantive
response early next week.

If you wish to discuss in the interim, please call me.

Dom

- Dominique Michaud | Bio
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T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: De Lellis, Michael <MDelLellis@osler.com>

Sent: January 6, 2021 4:40 PM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Naveed Manzoor <naveed @faanmortgageadmin.com>; Dacks, Jeremy <JDacks@osler.com>; George
Benchetrit <George@chaitons.com>; jeremiah.shamess@colliers.com; Myles.Kenny@colliers.com
Subject: BDMC: 230-240 Cameron Crescent, Keswick (quot;Southshore Propertyquot;)

CAUTION: External e-mail.

Please find attached correspondence dated January 6, 2021 in respect of the above noted matter.
<image001.gif>

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et
soumis a des droits d'auteur. Il est interdit de I'utiliser ou
de le divulguer sans autorisation.

**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
Privacy Policy, available at http://www.robapp.com
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**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
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Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19
pandemic. We continue to be available by email and by phone. Our secure electronic
file management system enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H
1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be
protected by solicitor-client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have
received this transmission in error, please notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and
destroy any original transmission or copies of this message without making a copy. Any other distribution, copying or disclosure is strictly
prohibited. Any personal information provided to Robins Appleby LLP is collected, used, retained and disclosed in accordance with the firm's
Privacy Policy, available at http://www.robapp.com

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**
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From: De Lellis, Michael

Sent: Tuesday, March 16, 2021 10:14 PM
To: Dominique Michaud

Cc: Dacks, Jeremy; Roberts, Nancy
Subject: RE: Keswick Offers

Dom,

Thank you for this information. Based on the limited information that the Trustee has been provided with respect to the
sales process as a whole, the amount of time that has passed since the power of sale proceedings were commenced, the
failure of the last bidder to close a conditional transaction following an extended due diligence period, and Colliers
concerns regarding the amount of time that VHL has spent in forming its current offer, the Trustee is of the view that it
is prudent to proceed with the unconditional offer. Please let us know what your client’s decision is and how it intends
to proceed in the circumstances by no later than 9 a.m. tomorrow so that we have time to consider how to address the
Court given today’s developments. Thank you,

Michael

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Mobile: 416.722.7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

From: Dominique Michaud <dmichaud@robapp.com>
Sent: Tuesday, March 16, 2021 6:20 PM

To: De Lellis, Michael <MDelLellis@osler.com>
Subject: Keswick Offers

CONFIDENTIAL

Michael:

Further to our recent discussions, on a confidential basis we have attached the two offers received to purchase the
Keswick property. Both are open to tomorrow at 6:00 pm. As you can see one is unconditional at $13 million. The other
is conditional at $14.6 million. The conditional period goes to April 30th with a closing of May 28th.

Please advise if the Trustee has a preference as to which agreement of purchase and sale it would prefer Diversified
Capital Inc. to pursue at this stage. We have gone back to each bidder and asked them to put forward their best
unconditional offer forward. These are the latest offers (the conditional offer did not remove the conditions). There

were no other credible bids submitted at last week’s bid deadline.

Please note that while we welcome the Trustee’s feedback, my client reserves the right to exercise its judgment and
make the decision that it determines to be most appropriate in the circumstances.

Please let me know your position asap.
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Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp,com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal information provided to Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp.com
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Appendix 25:
May 13, 2021, Letter from Osler to Robbins Appleby



Osler, Hoskin & Harcourt LLP 304

Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8
416.362.2111 MAIN

416.862.6666 FACSIMILE

May 13, 2021 Michael De Lellis
’ Direct Dial: 416.862.5997

Toronto MDeLellis@osler.com
Our Matter Number: 1189997

Montréal

SENT BY ELECTRONIC MAIL

Calgary

Ottawa Dominique Michaud
Robins Appleby LLP

Vancouver 2600 120 Adelaide St. W.

Toronto, ON M5H 1T1

New York Email: dmichaud@robapp.com

Dear Sir:

Re:  Notice of Sale under Mortgage dated January 24, 2019 (the “Notice”) issued
by Diversified Capital Inc. (“Diversified”) to 2221563 Ontario Inc. and certain
other parties with respect to property located at 230-240 Cameron Crescent,
Keswick, Ontario (the “Property” or the “South Shore Project”)

We are writing further to our recent exchanges and conversations regarding the Notice and
a potential sale of the Property (the “Sale”).

We understand that the Sale is currently scheduled to close today. In advance of closing,
Osler, Hoskin & Harcourt LLP (“Osler”) and/or FAAN Mortgage Administrators Inc., in
its capacity as court appointed trustee of Building & Development Mortgages Canada Inc.
(in such capacity, the “Trustee”) have, on numerous occasions, requested a payout
statement from Diversified, both verbally and in writing, including as recently as during
your telephone conversation with Osler on May 10, 2021.

Notwithstanding these requests and that closing of the Sale is scheduled for today, no
payout statement has been provided. Accordingly, the Trustee has not been provided with
a meaningful opportunity to review, assess, and verify the amounts that Diversified intends
to claim from the proceeds of the Sale (“Sale Proceeds”), including the quantum of any
interest it may be claiming on its loan and its costs of, and incidental to, the exercise of the
power of sale.

In light of the foregoing, the Trustee requires that you hold all Sale Proceeds intended to
be paid to Diversified in connection with amounts that Diversified claims it is owed
pursuant to any payout letter produced by Diversified in trust until such time as the Trustee
has received and has been provided with a meaningful opportunity to review the payout
statement and give its consent to a release of any funds.


mailto:dmichaud@robapp.com
mailto:dmichaud@robapp.com
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This letter is being provided under an express reservation of all of the Trustee’s rights,
remedies, and recourses available at law, in equity or otherwise, including with respect to
any amounts that may be claimed by Diversified under its mortgage, the conduct of the
sale process in respect of the Property, and any failure to provide the information that the
Trustee has requested, and nothing contained herein should be interpreted as a waiver of
any right or an admission of any kind whatsoever.

Yours very truly,

Michael De Lellis

C. Naveed Manzoor, FAAN Mortgage Administrators Inc.
Jeremy Dacks, Osler, Hoskin & Harcourt LLP
George Benchetrit, Chaitons LLP
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From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, May 17, 2021 2:25 PM

To: De Lellis, Michael

Cc: Dacks, Jeremy; naveed@faanmortgageadmin.com; George@chaitons.com

Subject: RE: BDMC - Southshore

Attachments: Diversified Loan to 2221563 Ontario Inc. - Mortgage Statement as at May 14, 2021.pdf
Michael:

Further to our discussion last week | am responding to your letter dated May 13, 2014. Our position in respect to this
letter and other related matters is set out below:

Please see the attached Payout Statement as at May 14, 2021. As a mortgagee having exercised its rights under
power of sale, there is no obligation on Diversified to obtain the Trustee’s consent prior to being paid the funds
owing to it under its mortgage. Accordingly, Diversified has been paid the amounts set out in the

attached payout statement. Please note that Diversified acknowledges its duty to account to the mortgagor and
subsequent encumbrancers and is in the process of preparing a detailed accounting as to how the sale proceeds
have been applied in accordance with section 27 of the Mortgages Act. We hope to have this accounting
delivered on behalf of Diversified later this week . The accounting cannot be provided until various
administrative matters are completed such as payments into court on behalf of liens etc....

We understand from the De Hodge Lien Claimant that there is no agreement with the Trustee in respect to this
lien. Accordingly, Diversified will proceed to pay $609,983.79 into Court to the credit of the De Hodge lien action
as provided for in the Lien Payout Agreement with De Hodge.

Please advise as to the status and details of the agreement with the Sunbelt Lien Claimant. Diversified is
currently holding $103,641.48 that is to be paid into Court to the credit of the Sunbelt lien action. As discussed
last week, we require a signed direction and a consent to an Order dismissing the Sunbelt lien claim against
Diversified if Diversified is to deviate from its agreement with Sunbelt.

There will be a significant distribution to be made to Trustee on behalf of the subsequent mortgagee once the
funds are paid | accordance with section 27 of the Mortgages Act. Please confirm the amount owing under this
mortgage and provide a signed authorization and direction to Diversified Capital Inc. and Robins Appleby LLP to
allow for the remaining sale proceeds to be paid to your client. We hope to make this distribution at the same
time we complete the accounting.

If you wish to discuss please call me.

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp.com

ROBINS APPLEBY

BARRISTERS + SOLICITORS
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From: De Lellis, Michael <MDelLellis@osler.com>

Sent: May 13, 2021 4:44 PM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Dacks, Jeremy <JDacks@osler.com>; Naveed Manzoor <naveed@faanmortgageadmin.com>; George Benchetrit
<George@chaitons.com>

Subject: BDMC - Southshore

CAUTION: External e-mail.

Please see attached correspondence of today’s date. Thank you,

Michael

OSLER

Michael De Lellis

Partner

Office: 416.862.5997 | Cell: 416-722-7969 | MDeLellis@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et
soumis a des droits d'auteur. |l est interdit de I'utiliser ou
de le divulguer sans autorisation.

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal information provided to Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp.com



Payout Statement - May 2021

Statement of Accrual:230-240 Cameron Cres. Keswick On
2221563 Ontario Inc.
As at May 14, 2021
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ESC Report ( Erosion & Sedimenation Control Report)
ESC Report + Realty Tx payment ($150,000)

ESC Report ( Erosion & Sedimenation Control Report)
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report+ Costs re Recommended Repairs silt fence
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report+ Appraisal Reports

ESC Report ( Erosion & Sedimenation Control Report)
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report+ Costs re Recommended Repairs silt fence
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report+Costs re Project Due Dil gence Info

ESC Report ( Erosion & Sedimenation Control Report)

Year Month  Date Principal Int Int +Prin Payments/ Total Month O/s Notes
Int Costs
2014
2014 1 Nov 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 1
2 Dec 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 2
2015 3 Jan 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 3
4 Feb 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 4
5 Mar 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 5
6 Apr 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 6
7 May 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 7
8 Jun 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 8
9 Jul 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 9
10 Aug 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 10
11 Sep 4,500,000.00 45,000.00  4,545,000.00 4,545,000.00 11
12 Oct 4,545,000.00 45,450.00  4,590,450.00 4,590,450.00 12
2015 1 Nov 4,590,450.00 45,904.50  4,636,354.50  136,350.00 4,772,704.50 13 136,350.00 Renewal fee: 3% of principal
2 Dec 4,772,704.50 47,727.05 4,820,431.55 4,820,431.55 14
2016 3 Jan 4,820,431.55 48,204.32  4,868,635.86 4,868,635.86 15
4 Feb 4,868,635.86 48,686.36 4,917,322.22 4,917,322.22 16
5 Mar 4,917,322.22 49,173.22  4,966,495.44 4,966,495.44 17
6  Apr 4,966,495.44 49,664.95 5,016,160.40 5,016,160.40 18
7 May 5,016,160.40 50,161.60  5,066,322.00 5,066,322.00 19
8 Jun 5,066,322.00 50,663.22 5,116,985.22 5,116,985.22 20
9 Jul 5,116,985.22 51,169.85  5,168,155.07 5,168,155.07 21
10 Aug 5,168,155.07 51,681.55 5,219,836.62 5,219,836.62 22
11 Sep 5,219,836.62 52,198.37  5,272,034.99 5,272,034.99 23
12 Oct 5,272,034.99 52,720.35  5,324,755.34 5,324,755.34 24
2016 1 Nov 5,324,755.34 53,247.55  5,378,002.89  79,080.52 5,457,083.42 25 79,080.52 Renewal fee:1.5% of principal
2 Dec 5,457,083.42 54,570.83 5,511,654.25 5,511,654.25 26
2017 3 Jan 5,511,654.25 55,116.54  5,566,770.79 5,566,770.79 27
4 Feb 5,566,770.79 55,667.71 5,622,438.50 5,622,438.50 28
5 Mar 5,622,438.50 56,224.39  5,678,662.89 5,678,662.89 29
6 Apr 5,678,662.89 56,786.63 5,735,449.52 5,735,449.52 30
7 May 5,735,449.52 57,354.50  5,792,804.01 5,792,804.01 31
8 Jun 5,792,804.01 57,928.04 5,850,732.05 5,850,732.05 32
9 Jul 5,850,732.05 58,607.32  5,909,239.37 5,909,239.37 33
10 Aug 5,909,239.37 59,092.39 5,968,331.76 5,968,331.76 34
11 Sep 5,968,331.76 59,683.32  6,028,015.08 6,028,015.08 35
12 Oct 6,028,015.08 60,280.15 _ 6,088,295.23 6,088,295.23 36
2017 1 Nov 6,088,295.23 60,882.95  6,149,178.19  90,420.23 6,239,598.41 37 90,420.23 Renewal fee: 1.5% of principal
2 Dec 6,239,598.41 62,395.98 6,301,994.40 6,301,994.40 38
2018 3 Jan 6,301,994.40 63,019.94  6,365,014.34 6,365,014.34 39
4 Feb 6,365,014.34 63,650.14 6,428,664.48 6,428,664.48 40
5 Mar 6,428,664.48 64,286.64  6,492,951.13 6,492,951.13 41
6 Apr 6,492,951.13 64,929.51 6,557,880.64 6,557,880.64 42
7 May 6,557,880.64 65,578.81  6,623,459.45 6,623,459.45 43
8 Jun 6,623,459.45 66,234.59 6,689,694.04 6,689,694.04 44
9 Jul 6,689,694.04 66,896.94  6,756,590.98 6,756,590.98 45
10 Aug 6,756,590.98 67,565.91 6,824,156.89 6,824,156.89 46
11 Sep 6,824,156.89 68,241.57  6,892,398.46 6,892,398.46 47
12 Oct 6,892,398.46 68,923.98  6,961,322.44 6,961,322.44 48
2018 1 Nov 6,961,322.44 69,613.22  7,030,935.67  103,385.98 7,134,321.65 49 103,385.98 Renewal fee: 1.5% of principal
2 Dec 7,134,321.65 71,343.22 7,205,664.86 7,205,664.86 50
2019 3 Jan 7,205,664.86 72,056.65  7,277,721.51 7,277,721.51 51
4 Feb 7,277,721.51 72,777.22 7,350,498.73 7,350,498.73 52
5 Mar 7,350,498.73 73,504.99 7,424,003.71 7,424,003.71 53
6 Apr 7,424,003.71 74,240.04 7,498,243.75 7,498,243.75 54
7 May 7,498,243.75 74,982.44 7,573,226.19 7,573,226.19 55
8 Jun 7,573,226.19 75,732.26 7,648,958.45 7,648,958.45 56
9 Jul 7,648,958.45 76,489.58  7,725,448.03 7,725,448.03 57
10 Aug 7,725,448.03 77,254.48 7,802,702.51 7,802,702.51 58
11 Sep 7,802,702.51 78,027.03 7,880,729.54 7,880,729.54 59
12 Oct 7,880,729.54 78,807.30 _ 7,959,536.83 7,959,536.83 60
2019 1 Nov 7,959,536.83 79,695.37  8,039,132.20 8,039,132.20 61
2 Dec 8,039,132.20 80,391.32 8,119,523.53 450.00 8,119,973.53 62 450.00
2020 3 Jan 8,119,973.53 81,199.74  8,201,173.26  150,350.00 8,351,523.26 63 150,350.00
4 Feb 8,351,523.26 83,515.23 8,435,038.49 350.00 8,435,388.49 64 350.00
5 Mar 8,435,388.49 84,353.88  8,519,742.38 350.00 8,520,092.38 65 350.00
6 Apr 8,520,092.38 85,200.92 8,605,293.30 3,200.00 8,608,493.30 66 3,200.00
7 May 8,608,493.30 86,084.93  8,694,578.23 350.00 8,694,928.23 67 350.00
8 Jun 8,694,928.23 86,949.28 8,781,877.52 350.00 8,782,227.52 68 350.00
9 Jul 8,782,227.52 87,822.28  8,870,049.79 350.00 8,870,399.79 69 350.00
10 Aug 8,870,399.79 88,704.00 8,959,103.79 18,795.74 8,977,899.53 70 18,795.74
11 Sep 8,977,899.53 89,779.00  9,067,678.53 350.00 9,068,028.53 7 350.00
12 Oct 9,068,028.53 90,680.29  9,158,708.81 350.00 9,159,058.81 72 350.00
2020 1 Nov 9,159,058.81 91,690.59  9,250,649.40 7,401.50 9,258,050.90 73 7,401.50
2 Dec 9,258,050.90 92,580.51 9,350,631.41 350.00 9,350,981.41 74 350.00
2021 3 Jan 9,350,981.41 93,509.81  9,444,491.22 9,775.00 9,454,266.22 75 9,775.00
4 Feb 9,454,266.22 94,542.66 9,548,808.88 350.00 9,549,158.88 76 350.00
5 Mar 9,549,158.88 95,491.59  9,644,650.47 9,644,650.47 77
6 Apr 9,644,650.47 96,446.50 9,741,096.98 9,741,096.98 78
7 May 14 9,741,096.98 44,835.73 9,785,932.71 9,785,932.71 79
Add:
Pr and A ation E.
Sale Administration and Property Management Expenses 58,413.45
Legals SR Law 13,254.05
Legals Robapp to April 30, 2021 46,359.43
Reserve For Estimated Robapp Legals from May 1, 2021 Onwards 30,000.00
Total Due and Payable as at May 14, 2021 9,933,959.64
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Appendix 27:
May 25, 2021, Accounting Letter from Robbins Appleby
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Dominique Michaud

T. 416.360.3795

E. dmichaud@robapp.com
F. 416.868.0306

Delivered by: E-mail and Regular Mail
File No.: 2000769

May 25, 2021

FAAN Mortgage Administrators Inc. (“FAAN”) in its capacity as Court-appointed
trustee (in such capacity, the “Trustee”) of Building & Development Mortgages
Canada Inc. (“BDMC”)

c/o Osler, Hoskin & Harcourt LLP

100 King Street West

Suite 6200, P.O. Box 50

Toronto, ON M5X 1B8

Attention: Michael De Lellis

2221563 Ontario Inc.
25 Brodie Drive, Unit 1
Richmond Hill, Ontario, L4B 3K7

Snoxons Holdings Inc.
2 Guthrie Court
Stouffville, Ontario, L4A 7X2

De Hodge Contracting Inc.

c/o Mauro Marchioni

Barrister and Solicitor

9100 Jane Street, 3rd Floor, Bldg A
Vaughan, ON L4K 0A4

Sunbelt Rentals of Canada Inc.
c/o Dooley Lucenti LLP
Barristers and Solicitors

10 Checkley Street

Barrie, Ontario, L4N 1W1

Re: Accounting in Respect of Power of Sale conducted by Diversified Capital
Inc. (“Diversified”) in respect to property located at 230-240 Cameron
Crescent, Keswick, Ontario (the “Property”)
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We are the lawyers for Diversified. As you may know, Diversified completed the power
of sale transaction in respect of the Property on May 13, 2021. We are writing to provide
an accounting of this transaction on behalf of Diversified.

The sale price for the Property was $13,000,000. A copy of the Transfer: Power of Sale
registered as instrument number YR3250337 and the Statement of Adjustments from
this transaction are attached as Appendix 1 and Appendix 2 to this letter.

In accordance with Section 27 of the Mortgages Act, Diversified has applied the sale
proceeds of $13,008,416.35 in respect of the sale of the Property as follows:

Payment

Amount

Appendix Reference

Property tax arrears to
Corporation of The Town of
Georgina

$210,559.30

See Appendix 3

Colliers Macaulay Nicolls
Inc. Real Estate
Commission

$440,700.00 (inclusive of
HST)

See Appendix 4

De Hodge Lien — Funds to
Be Paid into Court to the
Credit of Action Bearing
Court File CV-18-134147

$609,983.79

See Appendix 5

Sunbelt Lien- Paid to
Sunbelt pursuant to
settlement of priority claim
with second mortgagee in
the Action Bearing Court
File CV-18-00135707-0000

$35,000.00

See Appendix 6

Paid to Diversified Capital
Inc. Pursuant to Amount
Owing Under the Diversified
First Mortgage

$9,931,694.01

See Appendix 7

Reserve For Legal Fees for
De Hodge Lien Claim
Interpleader Motion

$20,000.00




313

Accordingly, after payment of the above amounts, there remains $1,760,479.25 to be
distributed to FAAN Mortgage Administrators Inc. (“FAAN”) in its capacity as Court-
appointed trustee (in such capacity, the “Trustee”) of Building & Development
Mortgages Canada Inc. (“BDMC”) in its capacity as second mortgagee on the Property.

Please note, as set out above, Diversified is in the process of bringing a motion to pay
$609,983.79 into Court to the credit of the Construction Lien Action bearing Court File
CV-18-134147 as required with its agreement with the De Hodge Lien Claimant. This
motion has yet to be scheduled. Diversified has held back a reserve of $20,000 for
potential legal fees that may be incurred in respect of this motion. Should the cost of this
motion be less than the legal fee reserve, Diversified will distribute the remainder of the
legal fee reserve to FAAN as subsequent encumbrancer.

If you have any questions, please contact me at the above coordinates.

Yours very truly,

ROBINS APPLEBY LLP
Per:

Dominique Michaud
DM:wl

robapp\6579144.3



LRO # 65 Transfer: Power Of Sale
The applicant(s) hereby applies to the Land Registrar.

Receipted as YR3250337 on 2021 05 13
yyyy mm dd

314
at 16:36

Page 1 of 5

Properties

PIN
Description

Address

03475 -2054 LT Interest/Estate Fee Simple

PT LOT 8, PLAN 170, N GWILLIMBURY AS IN R533209; GEORGINA; LOTS 1,2, 3, 4, 5,
6, 7, AND 8, PLAN 447; N GWILLIMBURY; DOREDA DR, LAN 447, PT 2, 65R16653,
GEORGINA AS STOPPED UP AND CLOSED BY BY-LAW REGISTERED AS YR45264;
PT LOT 6, PLAN 170, N GWILLIMBURY AS IN B31794B; LOT 5, PLAN 170, N
GWILLIMBURY, T/W R737440; LOTS 9, 10, 11, 12, 13, 14, AND 15, PLAN 447, N
GWILLIMBURY; BLK A, PLAN 447, N GWILLIMBURY, PT LOT 8, PLAN 170, PT 1,
65R16553 LYING N/W OF LOTS 6 & 7, PLAN 447, PT LOT 8, PLAN 170, PT 1 65R16653,
LYING S OF DOREDA DRIVE, LOTS 9, 10 & BLK A, PLAN 447; PT LOTS 6, 7, & 8, PLAN
170, N GWILLIMBURY, AS IN R649566;; TOWN OF GEORGINA

230 AND 240 CAMERON CRESCENT
KESWICK

Source Instruments

Registration No.

YR2209128

Date Type of Instrument
2014 10 30 Charge/Mortgage

Consideration

Consideration

$13,000,000.00

Transferor(s)

The transferor(s) hereby transfers the land to the transferee(s).

Name

Address for Service

DIVERSIFIED CAPITAL INC.
1000 - 120 Adelaide St. West
Toronto Ontario M5H 3V1

I, Russ Giannotta have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Transferee(s) Capacity

Share

Name 2833367 ONTARIO LIMITED

8750 Jane Street, Suite 12
Concord, ON L4K OE7

Registered Owner
Address for Service

Document(s) to be Deleted

The encumbrance(s) listed in the related deletions field is/are subsequent in priority to the charge and is/are to be deleted

Registration No.

Date

Type of Instrument

YR2209130 2014/10/30 Postponement Of Interest
YR2209131 2014/10/30 Postponement Of Interest
YR2242948 2015/01/14 Charge/Mortgage
YR2302493 2015/06/09 Notice

YR2359250 2015/09/22 Notice

YR2457912 2016/04/15 Notice

YR2626191 2017/02/15 Notice

YR2242978 2015/01/14 Transfer Of Charge
YR2249175 2015/01/29 Transfer Of Charge
YR2258713 2015/02/23 Transfer Of Charge
YR2276417 2015/04/09 Transfer Of Charge
YR2280706 2015/04/21 Transfer Of Charge
YR2302501 2015/06/09 Transfer Of Charge
YR2317841 2015/07/08 Transfer Of Charge
YR2349339 2015/09/01 Transfer Of Charge
YR2359252 2015/09/22 Transfer Of Charge
YR2383204 2015/11/03 Transfer Of Charge
YR2399061 2015/12/03 Transfer Of Charge
YR2408708 2015/12/22 Transfer Of Charge
YR2457913 2016/04/15 Transfer Of Charge
YR2460994 2016/04/22 Transfer Of Charge
YR2480017 2016/06/01 Transfer Of Charge
YR2516850 2016/08/02 Transfer Of Charge
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Document(s) to be Deleted

Registration No. Date Type of Instrument
YR2561798 2016/10/18 Transfer Of Charge
YR2242949 2015/01/14 Postponement Of Interest
YR2242950 2015/01/14 Postponement Of Interest
YR2302500 2015/06/09 Postponement Of Interest
YR2510956 2016/07/22 Charge/Mortgage
YR2633539 2017/03/02 Notice

YR2650434 2017/04/06 Notice

YR2669351 2017/05/16 Notice

YR2703133 2017/07/17 Notice

YR2510962 2016/07/22 Transfer Of Charge
YR2523368 2016/08/12 Transfer Of Charge
YR2530787 2016/08/25 Transfer Of Charge
YR2541971 2016/09/13 Transfer Of Charge
YR2561795 2016/10/18 Transfer Of Charge
YR2571964 2016/11/02 Transfer Of Charge
YR2595214 2016/12/13 Transfer Of Charge
YR2607517 2017/01/11 Transfer Of Charge
YR2617719 2017/01/30 Transfer Of Charge
YR2633696 2017/03/02 Transfer Of Charge
YR2643520 2017/03/24 Transfer Of Charge
YR2657585 2017/04/25 Transfer Of Charge
YR2669306 2017/05/16 Transfer Of Charge
YR2683728 2017/06/12 Transfer Of Charge
YR2703134 2017/07/17 Transfer Of Charge
YR2712105 2017/08/02 Transfer Of Charge
YR2715536 2017/08/10 Transfer Of Charge
YR2510957 2016/07/22 Postponement Of Interest
YR2510958 2016/07/22 Postponement Of Interest
YR1416446 2009/12/09 Charge/Mortgage
YR1607456 2011/02/04 Charge/Mortgage
YR1607457 2011/02/04 Notice

YR1610149 2011/02/14 Notice

YR1614814 2011/02/25 Notice

YR1617921 2011/03/04 Notice

YR1626329 2011/03/25 Notice

YR1629086 2011/03/31 Notice

YR1629087 2011/03/31 Transfer Of Charge
YR1636123 2011/04/19 Notice

YR1637719 2011/04/26 Notice

YR1637720 2011/04/26 Transfer Of Charge
YR1642625 2011/05/04 Notice

YR1642626 2011/05/04 Transfer Of Charge
YR1645228 2011/05/10 Notice

YR1650665 2011/05/20 Notice

YR1650666 2011/05/20 Transfer Of Charge
YR1656127 2011/05/31 Notice

YR1656128 2011/05/31 Transfer Of Charge
YR1660699 2011/06/09 Notice

YR1660700 2011/06/09 Transfer Of Charge
YR1668421 2011/06/24 Notice

YR1668422 2011/06/24 Transfer Of Charge
YR1680843 2011/07/19 Notice

YR1680844 2011/07/19 Transfer Of Charge
YR1685793 2011/07/28 Notice

YR1685794 2011/07/28 Transfer Of Charge
YR1699568 2011/08/22 Notice

YR1699569 2011/08/22 Notice
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Document(s) to be Deleted

Registration No. Date Type of Instrument
YR1699570 2011/08/22 Transfer Of Charge
YR1705464 2011/08/31 Notice
YR1705465 2011/08/31 Transfer Of Charge
YR1710126 2011/09/09 Transfer Of Charge
YR1711081 2011/09/13 Notice
YR1711082 2011/09/13 Transfer Of Charge
YR1716118 2011/09/22 Notice
YR1716119 2011/09/22 Transfer Of Charge
YR1726662 2011/10/13 Notice
YR1726663 2011/10/13 Transfer Of Charge
YR1737106 2011/11/02 Notice
YR1737107 2011/11/02 Transfer Of Charge
YR1746587 2011/11/22 Notice
YR1746588 2011/11/22 Transfer Of Charge
YR1757721 2011/12/14 Notice
YR1757722 2011/12/14 Transfer Of Charge
YR1768945 2012/01/10 Notice
YR1768946 2012/01/10 Transfer Of Charge
YR1778209 2012/01/31 Notice
YR1778210 2012/01/31 Transfer Of Charge
YR1791525 2012/03/05 Notice
YR1791526 2012/03/05 Transfer Of Charge
YR1812940 2012/04/25 Notice
YR1812941 2012/04/25 Transfer Of Charge
YR1827223 2012/05/25 Notice
YR1827224 2012/05/25 Transfer Of Charge
YR1848606 2012/07/04 Notice
YR1848607 2012/07/04 Transfer Of Charge
YR1876962 2012/08/28 Notice
YR1876963 2012/08/28 Transfer Of Charge
YR2192808 2014/09/26 Transfer Of Charge
YR2204014 2014/10/21 Transfer Of Charge
YR2257613 2015/02/19 Transfer Of Charge
YR2352237 2015/09/04 Transfer Of Charge
YR2373600 2015/10/19 Transfer Of Charge
YR2404312 2015/12/15 Transfer Of Charge
YR2404314 2015/12/15 Transfer Of Charge
YR2413640 2016/01/08 Transfer Of Charge
YR2434381 2016/02/23 Transfer Of Charge
YR2471252 2016/05/13 Transfer Of Charge
YR2505546 2016/07/13 Transfer Of Charge
YR2564016 2016/10/21 Transfer Of Charge
Statements

The document is authorized under the charge and the Mortgages Act.

The charge was in default at the time notice of sale was given and continues to be in default and the money has been advanced under the
charge.

This transaction is not subject to any writs of execution

I, LADISLAV KOVAC, state the following writs of execution are to be deleted: 2221563 ONTARIO INC. 21-0000847 issued 2021-APR-20.
Title to the land is not subject to spousal rights under the Family Law Act

Schedule: Notice of Sale Under Mortgage was given on January 24, 2019. Instrument No.YR2209129, being a Notice of Assignment of

Rents-General is to be deleted as it is subsequent to the priority of Charge YR2209128, and it relates to the Source Instrument
No.YR2209128.

STATEMENT OF THE TRANSFEROR (S): The transferor(s) verifies that to the best of the transferor's knowledge and belief, this transfer
does not contravene the Planning Act.
STATEMENT OF THE SOLICITOR FOR THE TRANSFEROR (S): | have explained the effect of the Planning Act to the transferor(s) and |

have made inquiries of the transferor(s) to determine that this transfer does not contravene that Act and based on the information supplied
by the transferor(s), to the best of my knowledge and belief, this transfer does not contravene that Act. | am an Ontario solicitor in good
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Statements

standing.

STATEMENT OF THE SOLICITOR FOR THE TRANSFEREE (S): | have investigated the title to this land and to abutting land where
relevant and | am satisfied that the title records reveal no contravention as set out in the Planning Act, and to the best of my knowledge
and belief this transfer does not contravene the Planning Act. | act independently of the solicitor for the transferor(s) and | am an Ontario
solicitor in good standing.

Signed By
Ladislav Kovac 2600-120 Adelaide St. West acting for Signed 2021 05 13
Toronto Transferor(s)
M5H 1T1
Tel 416-868-1080
Fax 416-868-0306

I am the solicitor for the transferor(s) and | am not one and the same as the solicitor for the transferee(s).

I have the authority to sign and register the document on behalf of the Transferor(s).

Joseph Christopher Cortellucci 135 Queens Plate Drive Suite 600 acting for Signed 2021 05 13
Etobicoke Transferee(s)
MOW 6V7

Tel 416-746-4710

Fax 416-746-8319

I am the solicitor for the transferee(s) and | am not one and the same as the solicitor for the transferor(s).

I have the authority to sign and register the document on behalf of the Transferee(s).

Submitted By

Loopstra Nixon LLP 135 Queens Plate Drive Suite 600 2021 05 13
Etobicoke
MOW 6V7
Tel 416-746-4710
Fax 416-746-8319
Fees/Taxes/Payment
Statutory Registration Fee $65.30
Provincial Land Transfer Tax $256,475.00
Total Paid $256,540.30
File Number

Transferor Client File Number : 2000769
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In the matter of the conveyance of:

03475 - 2054 PTLOT 8, PLAN 170, N GWILLIMBURY AS IN R533209; GEORGINA; LOTS 1,2, 3,

4,5,6,7, AND 8, PLAN 447; N GWILLIMBURY; DOREDA DR, LAN 447, PT 2,
65R16653, GEORGINA AS STOPPED UP AND CLOSED BY BY-LAW REGISTERED
AS YR45264; PT LOT 6, PLAN 170, N GWILLIMBURY AS IN B31794B; LOT 5, PLAN
170, N GWILLIMBURY, T/W R737440; LOTS 9, 10, 11, 12, 13, 14, AND 15, PLAN
447, N GWILLIMBURY; BLK A, PLAN 447, N GWILLIMBURY, PT LOT 8, PLAN 170,
PT 1, 65R16553 LYING N/W OF LOTS 6 & 7, PLAN 447, PT LOT 8, PLAN 170, PT 1
65R16653, LYING S OF DOREDA DRIVE, LOTS 9, 10 & BLK A, PLAN 447; PT
LOTS 6, 7, & 8, PLAN 170, N GWILLIMBURY, AS IN R649566;; TOWN OF
GEORGINA

BY: DIVERSIFIED CAPITAL INC.
TO: 2833367 ONTARIO LIMITED

Registered Owner

1. MARIO CORTELLUCCI AND I, PIETRO CORTELLUCCI

| am

ROOOg

(a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed;

(b) A trustee named in the above-described conveyance to whom the land is being conveyed;

(c) A transferee named in the above-described conveyance;

(d) The authorized agent or solicitor acting in this transaction for____ described in paragraph(s) (_) above.
(e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for 2833367

ONTARIO LIMITED described in paragraph(s) ((c) above) above.

O

(f) A transferee described in paragraph (_) and am making these statements on my own behalf and on behalf

of who is my spouse described in paragraph (_) and as such, | have personal knowledge of the facts

herein deposed to.

2. | have read and considered the definition of "single family residence" set out in subsection 1(1) of the Act. The land being conveyed

herein:

does not contain a single family residence or contains more than two single family residences.

3. The total consideration for this transaction is allocated as follows:

(a) Monies paid or to be paid in cash

(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price)

(i) Given Back to Vendor

(c) Property transferred in exchange (detail below)

(d) Fair market value of the land(s)

(e) Liens, legacies, annuities and maintenance charges to which transfer is subject

(f) Other valuable consideration subject to land transfer tax (detail below)

(9) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to (f))
(h) VALUE OF ALL CHATTELS -items of tangible personal property

(i) Other considerations for transaction not included in (g) or (h) above

(j) Total consideration

$13,000,000.00
$0.00
$0.00
$0.00
$0.00
$0.00
$0.00
$13,000,000.00
$0.00
$0.00
$13,000,000.00

6. Other remarks and explanations, if necessary.

1. The information prescribed for purposes of section 5.0.1 of the Land Transfer Tax Act is not required to be provided for this

conveyance.

2. The transferee(s) has read and considered the definitions of "designated land", "foreign corporation", "foreign entity", "foreign
national", "specified region" and "taxable trustee" as set out in subsection 1(1) of the Land Transfer Tax Act. The transferee(s)
declare that this conveyance is not subject to additional tax as set out in subsection 2(2.1) of the Act because:

3. (c) The transferee(s) is not a "foreign entity" or a "taxable trustee".

4. The transferee(s) declare that they will keep at their place of residence in Ontario (or at their principal place of business in
Ontario) such documents, records and accounts in such form and containing such information as will enable an accurate
determination of the taxes payable under the Land Transfer Tax Act for a period of at least seven years.

5. The transferee(s) agree that they or the designated custodian will provide such documents, records and accounts in such form
and containing such information as will enable an accurate determination of the taxes payable under the Land Transfer Tax Act, to

the Ministry of Finance upon request.

PROPERTY Information Record
A. Nature of Instrument:

LRO 65

B. Property(s):

C. Address for Service:

PIN 03475 - 2054

Transfer: Power Of Sale

8750 Jane Street, Suite 12

Concord, ON L4K OE7

D. (i) Last Conveyance(s):

Registration No. YR3250337 Date: 2021/05/13
Address 230 AND 240 Assessment -
CAMERON Roll No
CRESCENT
KESWICK
PIN 03475 - 2054 Registration No. YR1416419

(ii) Legal Description for Property Conveyed: Same as in last conveyance? Yes[v] No [ ] Notknown [ ]

E. Tax Statements Prepared By:

Joseph Christopher Cortellucci

135 Queens Plate Drive Suite 600
Etobicoke MOW 6V7
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STATEMENT OF ADJUSTMENTS

VENDOR: DIVERSIFIED CAPITAL INC.
PURCHASER: 2833367 ONTARIO LIMITED
PROPERTY: 230-240 CAMERON CRESCENT, KESWICK, ONTARIO

ADJUSTED AS OF: MAY 13, 2021

CREDIT PURCHASER CREDIT VENDOR

SALE PRICE $13,000,000.00
DEPOSIT

Received 19-MAR-2021 $500,000.

Received 22-MAR-2021 $500,000. $1,000,000.00

PROPERTY TAXES

Roll No. 1970 00014600400.0000

2021 annual taxes, based on

2020 annual taxes of

$66,007.98 + 3% increase $67,988.22

Paid Interim Bill $33,003.99

Vendor’s share 132 days

($186.27/day) $24,587.64

Credit Vendor $8,416.35

BALANCE DUE ON CLOSING
payable as directed $12,008,416.35

$13,008,416.35 $13,008,416.35
robapp\6556024.1



RECEIPT RECORD %20

CORPORATION OF THE TOWN

OF GEORGINA

26557 CIVIC CENTRE ROAD R.R. #2
KESWICK,ON L4P 3Gl

Phone No. : 9054764301 - 9057226516
Fax No. : 9054768100

-—- Item ID #0001 ==
PT Property Taxes
Folio # : 000 14600400.0000
2221563 ONTARIO INC BRIGHTSTAR CORP
232 CAMERON CRES
CURRENT 33018.99

CURRENT Interest 660.15
YEAR 1 66032.98
YEAR 1 Interest 7575.31

YEAR 2 65167.78

YEAR 2 Interest 11404.40

YEAR 3+ 22723.13

YEAR 3+ Interest 3976.56
Account Balance 210559.30

Payment -210559.30

New Balance 0.00
Payment Subtotal 210559.30
PST 0.00

GST/HST R122979347 0.00

Payment Total 210559.30

CHEQUE 210559.30
NAME: ROBINS APPLEBY LLP

Change 0.00
17-May-21 15:58:56
D:0000016560 B:2021051703

CASHIER1 R:0000752043



INVOICE

Date Invoice # Due Date
06 May 2021 1200-95387 13 May 2021

Bill To

Attn: Russ Giannotta

Diversified Capital Inc
65 Front Street West
Toronto ON M5J 1E6
Canada

321

Colliers Macaulay Nicolls Inc.
1400 - 181 Bay Street
Toronto ON M5J 2V1
Canada

Transaction Summary

230-240 Cameron Crescent Broker

Keswick ON L4P

10 Acres Deal Number
Buyer
Seller

Myles Kenny
Jeremiah Shamess
363266

2794080 Ontario Inc.
Diversified Capital Inc

Commission Summary

Sales Price
Commission
Total Commission:

Invoice Detail

13,000,000.00 CAD
390,000.00 CAD
390,000.00 CAD

Total Fee
HST 13% (10105 2447)
Invoice Total

Amount Due

Payment Instructions

Please Send All Cheques To

ATTN: Mendes, Andrew Beneficiary

Colliers Macaulay Nicolls Inc. Colliers Receivables Funding (CMN)
1400 - 181 Bay Street 200 Granville Street

Toronto ON M5J 2V1 Vancouver BC V6C 2R6

Canada Canada

Wire or Electronic Payments

390,000.00 CAD
50,700.00 CAD
440,700.00 CAD

440,700.00 CAD

Bank

TD Canada Trust

700 West Georgia Street
Vancouver BC V7Y 1A2

Canada

Transit #: 94000 Bank Number: 004
Beneficiary Account: 0902-5537535
Reference: Invoice #1200-95387
Intermediary Bank (IB):

Bank of America, New York, NY

IB ABA Numbers: 026009593

Swift Code: TDOMCATTTOR

Payment of this invoice confirms that Colliers’ fee has been legally earned and all performance obligations have been satisfied.



Transaction Detail

230-240 Cameron Crescent Broker Myles Kenny
Keswick ON L4P Jeremiah Shamess
10 Acres Deal Number 363266
Buyer 2794080 Ontario Inc.
Seller Diversified Capital Inc
Sales Price 13,000,000.00 CAD
Commission 390,000.00 CAD

3.00% of 13,000,000.00
Total Commission:

390,000.00 CAD

390,000.00 CAD

Billing Schedule

Invoice No. Due Date Invoice Amount

1200-95387 13 May 2021 440,700.00
440,700.00

Amount Paid Outstanding

0.00 CAD 440,700.00 CAD
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Payout Statement - May 2021

Statement of Accrual:230-240 Cameron Cres. Keswick On
2221563 Ontario Inc.
As at May 14, 2021
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ESC Report ( Erosion & Sedimenation Control Report)
ESC Report + Realty Tx payment ($150,000)

ESC Report ( Erosion & Sedimenation Control Report)
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report+ Costs re Recommended Repairs silt fence
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report+ Appraisal Reports

ESC Report ( Erosion & Sedimenation Control Report)
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report+ Costs re Recommended Repairs silt fence
ESC Report ( Erosion & Sedimenation Control Report)
ESC Report+Costs re Project Due Dil gence Info

ESC Report ( Erosion & Sedimenation Control Report)

Year Month  Date Principal Int Int +Prin Payments/ Total Month O/s Notes
Int Costs
2014
2014 1 Nov 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 1
2 Dec 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 2
2015 3 Jan 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 3
4 Feb 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 4
5 Mar 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 5
6 Apr 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 6
7 May 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 7
8 Jun 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 8
9 Jul 4,500,000.00 45,000.00  4,545,000.00 - 45,000.00 4,500,000.00 9
10 Aug 4,500,000.00 45,000.00 4,545,000.00 - 45,000.00 4,500,000.00 10
11 Sep 4,500,000.00 45,000.00  4,545,000.00 4,545,000.00 11
12 Oct 4,545,000.00 45,450.00  4,590,450.00 4,590,450.00 12
2015 1 Nov 4,590,450.00 45,904.50  4,636,354.50  136,350.00 4,772,704.50 13 136,350.00 Renewal fee: 3% of principal
2 Dec 4,772,704.50 47,727.05 4,820,431.55 4,820,431.55 14
2016 3 Jan 4,820,431.55 48,204.32  4,868,635.86 4,868,635.86 15
4 Feb 4,868,635.86 48,686.36 4,917,322.22 4,917,322.22 16
5 Mar 4,917,322.22 49,173.22  4,966,495.44 4,966,495.44 17
6  Apr 4,966,495.44 49,664.95 5,016,160.40 5,016,160.40 18
7 May 5,016,160.40 50,161.60  5,066,322.00 5,066,322.00 19
8 Jun 5,066,322.00 50,663.22 5,116,985.22 5,116,985.22 20
9 Jul 5,116,985.22 51,169.85  5,168,155.07 5,168,155.07 21
10 Aug 5,168,155.07 51,681.55 5,219,836.62 5,219,836.62 22
11 Sep 5,219,836.62 52,198.37  5,272,034.99 5,272,034.99 23
12 Oct 5,272,034.99 52,720.35  5,324,755.34 5,324,755.34 24
2016 1 Nov 5,324,755.34 53,247.55  5,378,002.89  79,080.52 5,457,083.42 25 79,080.52 Renewal fee:1.5% of principal
2 Dec 5,457,083.42 54,570.83 5,511,654.25 5,511,654.25 26
2017 3 Jan 5,511,654.25 55,116.54  5,566,770.79 5,566,770.79 27
4 Feb 5,566,770.79 55,667.71 5,622,438.50 5,622,438.50 28
5 Mar 5,622,438.50 56,224.39  5,678,662.89 5,678,662.89 29
6 Apr 5,678,662.89 56,786.63 5,735,449.52 5,735,449.52 30
7 May 5,735,449.52 57,354.50  5,792,804.01 5,792,804.01 31
8 Jun 5,792,804.01 57,928.04 5,850,732.05 5,850,732.05 32
9 Jul 5,850,732.05 58,607.32  5,909,239.37 5,909,239.37 33
10 Aug 5,909,239.37 59,092.39 5,968,331.76 5,968,331.76 34
11 Sep 5,968,331.76 59,683.32  6,028,015.08 6,028,015.08 35
12 Oct 6,028,015.08 60,280.15 _ 6,088,295.23 6,088,295.23 36
2017 1 Nov 6,088,295.23 60,882.95  6,149,178.19  90,420.23 6,239,598.41 37 90,420.23 Renewal fee: 1.5% of principal
2 Dec 6,239,598.41 62,395.98 6,301,994.40 6,301,994.40 38
2018 3 Jan 6,301,994.40 63,019.94  6,365,014.34 6,365,014.34 39
4 Feb 6,365,014.34 63,650.14 6,428,664.48 6,428,664.48 40
5 Mar 6,428,664.48 64,286.64  6,492,951.13 6,492,951.13 41
6 Apr 6,492,951.13 64,929.51 6,557,880.64 6,557,880.64 42
7 May 6,557,880.64 65,578.81 6,623,459.45 6,623,459.45 43
8 Jun 6,623,459.45 66,234.59 6,689,694.04 6,689,694.04 44
9 Jul 6,689,694.04 66,896.94  6,756,590.98 6,756,590.98 45
10 Aug 6,756,590.98 67,565.91 6,824,156.89 6,824,156.89 46
11 Sep 6,824,156.89 68,241.57  6,892,398.46 6,892,398.46 47
12 Oct 6,892,398.46 68,923.98  6,961,322.44 6,961,322.44 48
2018 1 Nov 6,961,322.44 69,613.22  7,030,935.67  103,385.98 7,134,321.65 49 103,385.98 Renewal fee: 1.5% of principal
2 Dec 7,134,321.65 71,343.22 7,205,664.86 7,205,664.86 50
2019 3 Jan 7,205,664.86 72,056.65  7,277,721.51 7,277,721.51 51
4 Feb 7,277,721.51 72,777.22 7,350,498.73 7,350,498.73 52
5 Mar 7,350,498.73 73,504.99 7,424,003.71 7,424,003.71 53
6 Apr 7,424,003.71 74,240.04 7,498,243.75 7,498,243.75 54
7 May 7,498,243.75 74,982.44 7,573,226.19 7,573,226.19 55
8 Jun 7,573,226.19 75,732.26 7,648,958.45 7,648,958.45 56
9 Jul 7,648,958.45 76,489.58  7,725,448.03 7,725,448.03 57
10 Aug 7,725,448.03 77,254.48 7,802,702.51 7,802,702.51 58
11 Sep 7,802,702.51 78,027.03 7,880,729.54 7,880,729.54 59
12 Oct 7,880,729.54 78,807.30 _ 7,959,536.83 7,959,536.83 60
2019 1 Nov 7,959,536.83 79,695.37  8,039,132.20 8,039,132.20 61
2 Dec 8,039,132.20 80,391.32 8,119,523.53 450.00 8,119,973.53 62 450.00
2020 3 Jan 8,119,973.53 81,199.74  8,201,173.26  150,350.00 8,351,523.26 63 150,350.00
4 Feb 8,351,523.26 83,515.23 8,435,038.49 350.00 8,435,388.49 64 350.00
5 Mar 8,435,388.49 84,353.88  8,519,742.38 350.00 8,520,092.38 65 350.00
6 Apr 8,520,092.38 85,200.92 8,605,293.30 3,200.00 8,608,493.30 66 3,200.00
7 May 8,608,493.30 86,084.93  8,694,578.23 350.00 8,694,928.23 67 350.00
8 Jun 8,694,928.23 86,949.28 8,781,877.52 350.00 8,782,227.52 68 350.00
9 Jul 8,782,227.52 87,822.28  8,870,049.79 350.00 8,870,399.79 69 350.00
10 Aug 8,870,399.79 88,704.00 8,959,103.79 18,795.74 8,977,899.53 70 18,795.74
11 Sep 8,977,899.53 89,779.00  9,067,678.53 350.00 9,068,028.53 7 350.00
12 Oct 9,068,028.53 90,680.29  9,158,708.81 350.00 9,159,058.81 72 350.00
2020 1 Nov 9,159,058.81 91,690.59  9,250,649.40 7,401.50 9,258,050.90 73 7,401.50
2 Dec 9,258,050.90 92,580.51 9,350,631.41 350.00 9,350,981.41 74 350.00
2021 3 Jan 9,350,981.41 93,509.81 9,444,491.22 9,775.00 9,454,266.22 75 9,775.00
4 Feb 9,454,266.22 94,542.66 9,548,808.88 350.00 9,549,158.88 76 350.00
5 Mar 9,549,158.88 95,491.59  9,644,650.47 9,644,650.47 77
6 Apr 9,644,650.47 96,446.50 9,741,096.98 9,741,096.98 78
7 May 14 9,741,096.98 44,835.73 9,785,932.71 9,785,932.71 79
Add:
Pr ive Di and A ation E.
Sale Administration and Property Management Expenses 58,413.45
Legals SR Law 13,254.05
Legals Robapp to May 25, 2021 74,093.80
Total Due and Payable as at May 14, 2021 9,931,694.01
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Appendix 28:
July 13, 2021, Letter from Osler to Robbins Appleby
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Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8
416.362.2111 MAIN

416.862.6666 FACSIMILE

July 13, 2021 Michael De Lellis
’ Direct Dial: 416.862.5997

Toronto MDeLellis@osler.com
Our Matter Number: 1189997

Montréal

SENT BY ELECTRONIC MAIL

Calgary

Ottawa Dominique Michaud
Robins Appleby LLP

Vancouver 2600 120 Adelaide St. W.

Toronto, ON M5H 1T1
Email: dmichaud@robapp.com

New York

Dear Sir:

Re:  Notice of Sale under Mortgage dated January 24, 2019 (the “Notice”) issued
by Diversified Capital Inc. (“Diversified”) to 2221563 Ontario Inc.
(“Borrower”) and certain other parties with respect to property located at 230-
240 Cameron Crescent, Keswick, Ontario (the “Property” or “South Shore
Project”)

As you are aware, we are counsel to FAAN Mortgage Administrators Inc. in its capacity
as Court-appointed trustee (in such capacity, the “Trustee”) of Building & Development
Mortgages Canada Inc. (“BDMC”) pursuant to an Order of the Ontario Superior Court of
Justice (Commercial List) (the “Court”) dated April 20, 2018 in proceedings commenced
under section 37 of the Mortgage Brokerages, Lenders and Administrators Act, 2006, as
amended, and section 101 of the Courts of Justice Act, as amended.

We are writing further to our previous correspondence to advise that the Trustee continues
to have significant concerns with Diversified’s conduct in connection with the sale process
and ultimate sale of the South Shore Project (the “Sale”), which was completed on May
13, 2021, at a sale price of $13,000,000 (the “Proceeds”), as well as with various amounts
claimed by Diversified from the Proceeds.

As you are also aware, the Trustee, on behalf of BDMC, administers three syndicated
mortgage loans (collectively, the “BDMC Loans”) made to the Borrower that, prior to
completion of the Sale, were secured by real property charges registered on title to the
Property subordinate only to the Diversified Mortgage (as defined below). The aggregate
amount owing under the BDMC Loans was $41,073,368 as at the date of the Sale
(comprised of $29,242,025 of outstanding principal and $11,831,343 of unpaid interest).

Prior to completion of the Sale, Diversified held a mortgage interest in the Property, which
was registered on title on October 30, 2014 in the principal amount of $4,500,000 as
evidenced by the registration of instrument YR2209128 (the “Diversified Mortgage”).
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As set out in Diversified’s accounting letter dated May 25, 2021 (the “Accounting
Letter”), Diversified claims an amount in excess of $9.9 million from the Proceeds. Also
as set out in the Accounting Letter, Diversified advised that, following the application of
certain adjustments, the payment of certain property tax arrears and other costs related to
the Sale, and payment of the amount claimed by Diversified, approximately $2.4 million
of the Proceeds would be available for distribution to subsequent encumbrancers, of which
approximately $610,000 is subject to a priority dispute between BDMC and a lien claimant.
Accordingly, as at the date of this letter, only $1,760,479.25 of the Proceeds has been
distributed to the Trustee, on behalf of BDMC, which represents a return on the outstanding
principal amount of the BDMC Loans of only approximately 6.0% (or approximately 4.3%
of outstanding principal together with unpaid interest).

A priority mortgagee acting pursuant to a Notice of Sale under Mortgage is required to
conduct a sale process honestly and in good faith and may not proceed “without caring
whether or not the interests of the mortgagors [and any subsequent encumbrancers] are
sacrificed”.! Further, where a priority mortgagee’s willful, reckless, negligent, careless, or
other improper conduct is followed by a sacrifice of the interest of a subsequent
encumbrancer and results in a loss, then the priority mortgagee “is answerable for the loss
and must make it good.”?

Throughout the conduct of the sale process in respect of the Property and despite repeated
requests by the Trustee to work collaboratively in furtherance of a sale, Diversified failed
to act honestly and in good faith and breached the duty that it owed to BDMC by
consistently willfully, recklessly, negligently, and/or carelessly disregarding the interests
of BDMC (and the investors in the BDMC Loans), the fulcrum creditor in this matter, while
interest continued to accrue under the Diversified Mortgage, including (without limitation)

by:

(a) 1ignoring numerous attempts by the Trustee to contact Diversified, including by
phone, email, and text message, during the approximately 18-month period
between January 24, 2019 (i.e., the date of the Notice) and July 2020;

(b) refusing to provide pertinent and readily accessible information regarding the sale
process to the Trustee notwithstanding the Trustee’s repeated requests for same
and confirmation that it would sign a confidentiality agreement;

(c) failing to select a real estate broker in a timely fashion;

(d) failing to list the Property for sale for more than 22 months following issuance of
the Notice;

! Canadian Imperial Bank of Commerce v Haley (1979), 100 DLR (3d) 470 (NBCA) at para 18. See also
Cuckmere Brick Co. Ltd. et al v Mutual Finance Ltd, [1971] 2 AER 633 (EWCA) (cited favourably in
Siskind v. Bank of Nova Scotia (1984), 46 OR (2d) 575 (ONSC) [Siskind] at paras 20 and 23) and Lay v.
1222055 Ontario Inc. (2005), 142 ACWS (3d) 169 (ONSC) [Lay] at paras 30 to 32.

2 Lay, supra note 1 at para 32; see also Siskind, supra note 1 at para 34.
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(e) failing to consistently market the Property, including disregarding various
inquiries received in December 2019 and January 2020 from parties that had
expressed an interest in purchasing the Property;

(f) accepting a highly conditional offer in December 2020 in respect of a transaction
that was ultimately not completed, notwithstanding that at least one unconditional
offer had also been submitted for the Property and that the Trustee had advised
that no agreement(s) of purchase and sale with respect to the Property should be
executed without first engaging with the Trustee;

(g) failing to provide a payout statement prior to the completion of the Sale despite
repeated verbal and written requests over several months, which further
constitutes a breach of Diversified’s obligations under the Mortgages Act;

(h) failing to provide the Trustee with any opportunity to review, assess, and verify
the amounts that Diversified intended to claim from the Proceeds despite the
Trustee’s request that no such amounts should be disbursed from Diversified’s
counsel’s trust account to Diversified prior to such a review taking place; and

(1) failing to act on the interest payment default under its mortgage for more than
five years.

In the Trustee’s view, and in particular given the high level of interest expressed in the
Property, the total length of any process to sell the Property should have been
approximately six months. A six-month process would have provided sufficient
opportunity to obtain one or more appraisals, solicit listing proposals from multiple
realtors, select and engage a realtor, list the property for sale, engage in negotiations with
interested parties, execute an agreement of purchase and sale, and close a transaction. In
contrast, Diversified failed to act for extended periods, culminating in a process that took
approximately 28 months to complete, to the direct detriment of the investors in the BDMC
Loans when at all times Diversified knew that it would be paid out in full. As set out in
Appendix 7 to the Accounting Letter (“Appendix 7”), the Diversified Mortgage accrued
(and Diversified ultimately paid to itself from the Proceeds) interest totaling approximately
$4.7 million, of which approximately $1.87 million resulted from the undue delays and
was accrued during the period commencing six months after the issuance of the Notice up
to the completion of the Sale (the “Interest due to Delay™).

Further, based upon the Trustee’s review of Appendix 7 and the terms of the Diversified
Mortgage, it remains unclear to the Trustee upon what basis Diversified believes that:

(1) approximately $410,000 of renewal fees, which are not referenced in the
Diversified Mortgage or the standard charge terms incorporated by reference
therein, is chargeable thereunder and secured thereby (together with all interest
charged thereon, the “Renewal Fees”); and

(2) interest accruing under the Diversified Mortgage was to be calculated using
monthly compounding as (i) the interest rate specified in such mortgage is stated
without any reference to monthly compounding, and (ii) the standard charge
terms incorporated therein provide for compounding interest after default “at the
rate provided for in the Charge” without any reference to monthly compounding
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(all additional interest charged by Diversified under its mortgage resulting from
monthly compounding, the “Interest due to Compounding” and collectively
with the Interest due to Delay and the Renewal Fees, the “Disputed Amounts”).

Based on the information currently in the Trustee’s possession, the Trustee claims a
proprietary interest in at least, and among other things, the Disputed Amounts. We note
that it is well established that a priority mortgagee owes a subsequent encumbrancer a
fiduciary duty in respect of any surplus obtained following a sale,* and Diversified must
act accordingly with respect to the Disputed Amounts.

The Trustee requires the following documents and additional information to assess
Diversified’s claim in respect of the Disputed Amounts and various other amounts that are
set out in Appendix 7 (collectively, the “Required Information”):

(a) a copy of any loan commitment(s) or similar agreement(s) between Diversified
and the Borrower relating to the Diversified Mortgage;

(b) a copy of any cost of borrowing and disclosure statement(s) provided to the
Borrower relating to the Diversified Mortgage;

(c) documentation supporting each of the expenses specified in Appendix 7,
including:
(i)  the $150,000 payment on account of property taxes;

(i)  the $58,413.45 payment in respect of “Sale Administration and Property
Management Expenses” as well as a listing of the recipient(s) thereof and
the specific activities undertaken;

(iii))  expenses incurred in connection with the Erosion & Sedimentation
Control Report;

(iv)  appraisal fees;

(v)  expenses incurred in connection with fence repairs; and

(vi)  expenses described as “Project Due Diligence Info” costs;
(d) the basis upon which Diversified believes that:

(1) the Renewal Fees are chargeable and recoverable under the Diversified
Mortgage or otherwise; and

(i)  interest chargeable under and secured by the Diversified Mortgage was to
be calculated using monthly compounding; and

(e) copies of the invoices submitted by Schneider Ruggiero Spencer Milburn LLP
and Robins Appleby LLP to Diversified that were paid out of the sale proceeds.

Receipt of the Required Information is necessary for the Trustee to discharge its Court-
ordered mandate of protecting members of the investing public with an interest in the
BDMC mortgages previously registered on title to the Property. Accordingly, please
provide the Required Information as quickly as possible and in any event within ten days

3 Lay, supra, note 1, para 32
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of the date of this letter, failing which the Trustee will consider all options available to it
in the circumstances, including taking affirmative steps to compel the disclosure of such
information and documents and seeking costs in connection with same on a full indemnity
basis.

This letter is being provided under an express reservation of all of the Trustee’s rights,
remedies, and recourses available at law, in equity or otherwise, including with respect to
all amounts claimed by Diversified under its mortgage, including amounts in excess of the
Disputed Amounts, the conduct of the sale process in respect of the Property, and any
failures by Diversified to provide the information that the Trustee has requested to date,
and nothing contained herein should be interpreted as a waiver of any right or an admission
of any kind whatsoever.

Yours very truly,

Michael De Lellis

cc. Naveed Manzoor, FAAN Mortgage Administrators Inc.
Jeremy Dacks, Osler, Hoskin & Harcourt LLP
George Benchetrit, Chaitons LLP
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Appendix 29:
August 26, 2021, Letter from Robbins Appleby to Osler
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Dominique Michaud

T. 416.360.3795

E. dmichaud@robapp.com
F. 416.868.0306

Delivered by: E-mail
File No.: 2000769

August 26, 2021

Osler, Hoskin & Harcourt LLP
100 King Street West

1 First Canadian Place

Suite 6200, P.O. Box 50
Toronto, ON M5X 1B8

Attention: Michael De Lellis
Dear Mr. De Lellis:

Re: Diversified Capital Inc. ("Diversified") Mortgage and Power of Sale of the
property located at 230-240 Cameron Crescent, Keswick, Ontario (the
"Property")

We are in receipt of your letter dated July 13, 2021 (the "July 13 Letter") where you write as
counsel for FAAN Mortgage Administrators Inc. (“FAAN”) in its capacity as Court-appointed
trustee (in such capacity, the “Trustee”) of Building & Development Mortgages Canada Inc.
(“BDMC”).

Allegations of Improvident Sale

You will not be surprised to learn that for the reasons previously addressed in telephone
conversations and earlier written communications, we deny all of the allegations contained in
the July 13 Letter. Diversified conducted a robust sale process which resulted in the sale of the
Property at an amount that far exceeded the appraised fair market value of the Property. At all
material times, Diversified acted in good faith and in accordance of its obligations as a
mortgagee exercising its rights under power of sale.

Any allegation that Diversified acted improvidently is without merit. Specifically, FAAN has, inter
alia, alleged that the timing of the sale of the Property was inappropriate because it did not
occur for 28 months after Diversified first began to commence Power of Sale proceedings. This
allegation is baseless.

The case law is clear that a mortgagee is entitled to enforce a default at the time of its own
choosing. "The general rule is that mortgagees can act on a matured power of sale at their
leisure, as long as the sale is reasonable at the time that it occurs. Timing itself is not indicative
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of a lack of reasonableness."! This allowed for Diversified to provide the mortgagor the
opportunity as requested to make other arrangements that would allow the project to be built to
the benefit of all the stakeholders.

Diversified owes no special duties to FAAN beyond those owed to the mortgagor and
subsequent mortgagees. In fact, the subsequent mortgagee "stands in the same position as the
mortgagor" vis-a-vis the duties owed to it.?

In Manufacturers Life Insurance Co. v. Huang & Danczkay Properties, the Court held that a
mortgagee was "entitled to exercise a power of sale whenever it so chose, even if that moment
was unpropitious." In this case, the mortgagor alleged that the mortgagee sold the property too
soon, instead of developing it and selling it at a later date. The Court held that the mortgagee
was not under any duty to hold on to the property and to exercise its power of sale for its own
purposes at the time of its choosing.

Diversified decided to enforce its security in or around September 2020 and took all reasonable
precautions to obtain the true market value of the Property at the date on which Diversified
decided to sell it.#

The case law on point emphasizes that perfection is not required on the part of the mortgagee,
that a mortgagee will not be adjudged to be in default unless it is plainly on the wrong side of the
law, and that FAAN would have to demonstrate that a higher price would have been obtained
but for the breach of any duties.® It is noteworthy that in this case, FAAN benefitted from the
rising real property market in recent years which ultimately resulted in a greater recovery for the
subsequent mortgagees than if the Property was sold earlier.

Further, FAAN was entitled to pay out Diversified for the amounts owing on the Diversified
Mortgage and to assume the position of the first mortgagee at any time after Diversified issued
its Notice of Sale . If FAAN was dissatisfied with the manner in which Diversified was exercising
its power of sale, and if it felt that the sale was proceeding too slowly or too quickly, its "recourse
was to pay the balance owing, assume Diversified’s position, and then exercise the power of
sale itself. This was made clear in AGF Trust Co. v. Clark where the Court stated:

A mortgagee who causes unwarranted delay in effecting a sale in a declining market
causes no harm to either the mortgagor or any guarantor because either of them, by
honouring their respective legal obligations to the mortgagee, is entitled to assume the
mortgagee's position and then exercise the power of sale himself. The consequences of
any undue delay are, therefore, within his control, and are his direct responsibility.®

' Manufacturers Life Insurance Co. v. Huang & Danczkay Properties, [2003] O.T.C. 717 (S.C.), at para.
39 [Huang]; Manufacturers Life Insurance Co. v. Granada Investments Ltd. (2001), 150 O.A.C. 253
(C.A.), at paras. 50-54.

2 Siskind v. Bank of Nova Scotia (1983), 46 O.R. (2d) 575 (H.C.), at para. 11.

3 Huang, at para. 41.

4 Oak Orchard Developments Ltd. v. Iseman, 1987 CarswellOnt 2138 (H.C.).

5 Ibid.

6 AGF Trust Co. v. Clark (1993), 36 R.P.R. (2d) 129 (Ont. Gen. Div.), at paras. 10-11.
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Lastly, any indulgences for time provided by Diversified to the Borrower to accommodate their
attempts to restructure the Project and refinance the Diversified mortgage are specifically
contemplated in the various mortgage documents and subordination and standstill agreements
entered into with the subsequent mortgagees.

Response to Information Request

In response to FAAN'’s information request set out on page 4 of your July 13 Letter, we advise
as follows:

o please see the enclosed Commitment Letter dated October 2, 2014 (the "Commitment
Letter") for the Diversified Mortgage;

e please see the enclosed documentation supporting the expenses set out in Appendix 7
of the Accounting Letter;

o please see the enclosed letter dated July 27, 2015 which sets out the basis for which
Diversified was entitled to the Renewal Fees;

e Section 6 of the Standard Charge Terms provides for interest to be calculated on a
monthly compounding basis; and

o please see the enclosed redacted copies of the invoices submitted by Schneider
Ruggiero Spencer Milburn LLP and Robins Appleby LLP in respect of the Mortgage.

The amounts charged under Diversified Mortgage were all properly incurred and added to the
indebtedness. Please be advised that should FAAN decide to take steps to challenge these
amounts or pursue the baseless allegations set out in the July 13 Letter, Diversified will
strenuously defend its conduct and seek costs of defending these allegations against FAAN on
a complete indemnity basis.

If you have any questions, please contact me at the above coordinates.
Yours very truly,

ROBINS APPLEBY LLP
Per:

Dominique Michaud

DM:sem

Encl.

cc: Jeremy Dacks — jdacks@osler.com
Naveed Manzoor — naveed@faanadvisors.com
George Benchetrit — george@chaitons.com

robapp\6691320.2
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Russ Giannotta, C.P.A, CA. DIVERSIFIED*

President, Asset Managemant
Capital Management Services

1243 Islington Ave Suite 701
Toronto, Ontario

Canada MEX1Y9

Tel: (416) 364-3386

Fax: (416) 364-3608

October 2, 2014

2221563 Ontario Limited
C/o Mr. Vince Petrozza
25 Brodie drive Unit 1
Richmond Hill

L4B3K7?

Re: First Mortgage Financing - 230-240 Cameron Street, Keswick Ontario - The Crates Vacant
Waterfront Properties at Cameron Crescent

Further to our discussion regarding our providing the above noted Loan funds we confirm that
DIVERSIFIED CAPITAL INC. (hereinafter referred to as “Diversified”} is pleased to provide a
commitment to provide a first mortgage lean for the purposes of acquiring the above noted property based
on the following terms and conditions: :

BORROWER: 2221563 Ontario Limited

GUARANTORS: Corporate and personal covenants and guarantees as the case may be of
the following:

Vince Petrozza, Jawad Rathore, shareholders of the Baorrower

The Guarantors jointly and severally unconditionally guarantee
payment to the Lender of all monies hereby secured with no exceptions
and no requirements for the Lender herein to pursue enforcement
proceedings against the Borrower herein first, and do further agree to
postpone to and in favour of the Lender all present and future debts and
liabilities direct or indirect, absclute or contingent, now or at any time
hereafier due or owing from the Borrower to the Guarantors.

LENDER: Diversified Capital Inc.
SECURED / : (
PROPERTY: 230-240 Cameron Crescent, Keswick Ontario — The Crates

Development Lands, to be confirmed by the Lender’s solicilor
TYPE OF LOAN: Fixed term Loan, which can be extended as may be agreed upon
between the Lender and the Borrower.

LOAN AMOUNT: 1"  Mortgage Loan of 4,500,000 (inclusive of an interesi reserve for
the term of the loan).

PURPOSE: To refinance the existing morigage on the property with the balance as
operating capital towards hard costs of development

TERM: One (1) year

INTEREST RATE: @ 12.0 % per year
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PAYMENTS:

INTEREST
RESERVE:

SCHEDULED
FUNDING:

PREPAYMENT
PRIVILEGE:

SECURITY:

Monthly, interest only

All funds to be funded through one advance or as may be further agresd
to between the Lender and Borrower, upon on the execution of this
Commitment Letter and upon the Lender receiving from the Borrower
and Guarantors all of the documentation required by the Lender or the
Lender's solicitor, pursuant to this Letter; the Lender, being salisfied
with this documentation in its sole and unfetiered discretion; the
execution of all security documentation provided herein, including the
Lender's standard loan terms and any other documentation that may be
required by the Lender or by the Lender's solicitors along with the
Borrower's corporate solicitor's opinion letter that all the security
documentation required hereunder has been properly authorized and
executed and all of the obligations of the Borrower and the Guarantors
are valid and binding and enforceable and further that all documents
were executed in the office of the Borrower's solicitor and all of the
parties are who they purport to be.

The Lender shall not be obligated to make any loan advance unless all
terms and conditions of this Commitment Letter, have been complied
with to the Lender’s satisfaction. '

This is a closed morigage. Notwithstanding the aforementioned the
loan may be paid out in full at any time after six (6} months, one
month’s written notice and payment of one month interest bonus.

The Lender shall be provided with the following as security for the
Loan and al] other obligations of the Borrower to the Lender.

(a) First freehold mortgage and charge registered against title to the
Property;

(b) Security interest (by way of Chatte] Mortgage, The Lender's form
of General Security Agreement or other instriment required by the
Lender or its solicitors) having first priority over any and all
personal property now or hereafter owned by the Borrower, and
any and al] property used in connection with or arising out of the
Property, including without limiiation, all inventory, machinery,
apparatus, plant, fumniture, fixtures, permit/ construction drawings,
plans, permits, and vehicles now or hereafter situate at or used in
connection with the Property, owned by the Bomower or
Guarantors, all book debts, cash deposits whether at a financial
institution or otherwise, and accounts now or hereafter due, owing
or accruing from the Property, all hooks, records, financial
statements, and other documents of title, all contractual rights,
insurance claims, goodwall and_all income, monies, receipts and
profits of any nature or kind whatsoever now or hereafter arising;
such charge shall also include the Lender's standard Receivership
clause, including the right of the Lender to appoint any person or
company to be a Receiver of all or part of the charged Property and
such Receiver shall have all the power of the Lender hereunder and
shall have power to carry on the business of the Borrower;
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(c) The Lender’s form of, unconditional and vunlimited covenant and
— guarantee of all debts and liabilities on a joint and several basis as
principal debtor and not as surety owing by the Borrower to the

Lender signed by Mr. Vince Petrozza and Mr. Jawad Rathore;

(d) The Lender's form Postponement and Assignment to the Lender of

all present and future debts and liabilities direct or indirect,
absolute or contingent, now or at any time hereafier due or owing
from of the Borrower to Mr, Vince Petrozza and Mr. Jawad
Rathore and or any other shareholders or any related parties;

provisions set forth herein;

&5‘5."‘1 /%ﬂ)h : o~ (&) Assignment of Insurance Proceeds in accordance with the

%@ (f} Assignment of the Borrower's rights and interest (but not the

Borrower's obligations) in all municipal approvals and agreements
and documents, permits, construction and other contracts, project
plans, specifications, working drawings, budget and schedules for
the provision of materials, equipment and services to the Property
in connection with the project and redevelopment of the Property;

(g) Such other documents, instruments, agreements or things required

or contemplated by this Commitment or any other legal

o documentation reasonably considered necessary by the Lender's
T solicitor;

#~ (h} Hypothecarion and Pledge of all shares of the Borrower;

/ (i) The Lender’s solicitor shall obtain title insurance at the cost of the
Borrower;

v~ {j) Assignment of Interest in Prepaid Levies and other deposits;

signment of any interest reserve contemplated herein;j

(1) AssigniRgnt of the Borrower’s right, title and interest in the Letters
of Credit¥filed with the Town/City of Georgina/ Keswick and other
municipal, provincial authorities and agencies and any amounts on
deposil with the Borrower’s bank or other financial instilution

ave a first priority security interest and the Borrower
shall,provide Such further documentation that the Lender and its
counsel require xincluding an  acknowledgment from the
Borrower’s bank that the Lender is entitled to delivery of these
funds in accordance with the provisions herein and directions to all
appropriate parlies;

(m) PPSA registrations;

(n) Negative Pledge by the Borrower and Guarantors to not repay any
shareholder loans, redeem shares, pay out dividends to the
principals of the Borrower until the loan is paid in full;

(0) Such other documents, instruments, agreements or things required
or contemplated by this Commitment or any other legal
documentation reasonably considered necessary by the Lender's
solicitor;
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ADDITITIONAL
SECURITY:

LOAN APPLICATION
FEE:

COMMITMENT
FEE:

LOAN
SOURCING FEE:

LEGAL& PROFESSIONAL
FEES:

(p) Assignment of the Borrower's rights and interest (but nol the

- Borrower's obligations} under all Agreements of Purchase and

Sale whereby the Borrower or persons on its behalf have sold the

Property or any part thereof to bona fide amm's length purchasers

thereof for value, executed true copies of such Agreements of

Purchase and Sale shall be submitied to the Lender as set out
above and shall be subject to the Lender's approval;

./Eq) Covenant from the Borrower and Covenantors nol to withdraw

equity from the Project;

(r) Such other documents, instruments, agreements, things or security
required or contemplated by this Commitment or as counsel may
advise is reasonable having regard to this type of transaction.

k/l. General assignment of rents and any income or profits arising from

or in connection with the Property.

\/ﬁ. Assignment of all insurance policies relating to the Property.

3. Evidence of Commercial General Liability Insurance with the
Lender noted as additional insured and loss payee satisfactory to
the Lender.

/ 4. Noxious Substances Warranty and Indemnity

Waived

1,0% of the Principal amount of the Loan paid upon the execution of
this Commitment.

2.0% of the Principal amount of the Loan

The Borrower and Guaraniors acknowledge and agree that forthwith
upon acceptance of this Commitment, the Lender shall be deemed to
have earned the Commitment Fee and Loan Sourcing Fee representing
compensation to the Lender for its efforts and expenditures by its
officers, agents and employees in the review and study of
documentation pertaining to this transaction, review of appraisals, credit
reports, financial statements and other data and physical inspections of
the subject matter of the Security Documents. The Borrower and the
Guarantors hereby irrevocably direct the Lender's solicitors to pay from
Lthe advance on closing.

If for any reason directly attributable to the Borrower's actions, the
transaction contemplated herein is not completed, all fees, including,
the Commitment Fee and Loan Sourcing Fee, legal fees, disbursements
and all applicable taxes shall become due and payable, and the Lender
may recover the same from the Borrower and the Guarantors as
liquidated damages and not as a penalty.

All legal and professional fees including applicable taxes for arranging
and administering this Loan are to be to the account of the Borrower,
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CLOSING DATE:

CONSTRUCTION:

REPRESENTATIONS
& WARRANTIES:

As soon as may be agreed upon.

The loan will be in strict compliance with the Construction Lien Act of
Ontario. The Charge shall contain provisions making the Borrower liable
for all of the Lender's and Brokers fees, costs and expenses, of any kind
whatsoever, arising from any claim under the Construction Lien Act of
Ontario.

If any construction or other lien (hereinafter called the "Lien™) is filed
against or registered on title to the Charged Property, pursuant to the
Construction Lien Act of Ontario or any legislation thereto, the Borrower
shall be responsible for all costs and expenses incurred by the Lender by
reason of filing or registration of the Lien (including legal costs and
disbursements on a solicitor and client basis), which costs and expenses
shall be added to and deemed to be part of the Lien, in the Lender's own
and absolute discretion, all at the cost and expense of the Borrower,
including the retention of solicitors by the Lender, the seitlement of any
claims made pursuant to the Lien and / or the defence against any actions,
applications and / or other legal proceedings commenced by the claimant
under the Lien. The Bomrower acknowledges and agrees that no steps
taken by the Lender to deal with the Lien as aforesaid shall constitute or
be deemed to be a waiver or condoning by the Lender or the use of any
monies secured by this Charge in contravention of this provisions
contained herein,

(The Lender shall not be responsible or liable to the Bormrower or to
anyone clse where either there has been insufficient work done or
material supplied 1o the Charger Property, or that there have been
insufficient funds held back to complete the contemplated construction.

The Lender shall have no liability whatsoever to the Borrower or to
anyone else as a result of advances made by the Borrower relying in
whole or in part upon such persons or entities providing services
including, engineers, or architects, or similar professionals.)

The Borrower represents that it is the registered and beneficial owner of
the Charged Property as herein before described or will be so at the time
of the advance of funds, It is understood the Lender has entered into this
agreement based on representations made by the Borrower and, if at any
time, there is or has been any materal discrepancy or inaccuracy in pny
written or oral information, statements, or representations heretofore or
hereafter made or furnished to the Lender by or on behalf of the Borrower
or Guarantors concerning the security or the Borrower's or Guarantors'
financial condition and respensibility, then the Lender shall be entitled in
their sole discretion to withdraw or cancel any obligation hereunder and
decline io advance funds, and in addition to forfeiture of all Lender's fees,
the Borrower shall be liable to pay all brokerage fees, legal fees and
disbursements as herein before recited.

The Bomower and Guarantors warrant and represent, wpen which
warranty and representation the Lender is relying, that the Borrower's
obligation to complete the within transaction is not dependent upon any
condition whatsoever, and that Lender assumes no obligation to assist the
Borrower to complete the transaction in any way, excepl lo make
available the funds contemplated by this agreement or as is specifically
elsewhere contained in this agreement.
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COVENANTS:

The Borrower represents and warrants the following:

(a)

(b)

(c)

(d)

()

(0

(g)

It is a corporation validly incorporated and subsisting under the laws
of Ontario, and that it is duly registered or qualified to carry business
in all jurisdictions where the character of the properties owned by it or
the nature of its business transacted makes such registration or
qualification necessary;

The execution and delivery of this agreement has been duly authorized
by all necessary actions and does not violate any law or any provision
of its constating documents or by-laws or any unanimous
shareholders’ agreement 1o which it is subject, or result in the creation
of any encumbrance on its properties and assets except as
contemplated hereunder; and

The Borrower and its subsidiaries (if applicable) have remitted or paid
all Potential Prior Ranking Claims which are due and payable as of the
date of this agreement, except for any claims that have been disclosed
to and accepted by the Lender prior to closing.

That all information contained in the documentation provided to the
Lender by or on behalf of the Bormrower (including information
provided by any of the Guarantors) is now, or if it relates to the future
will be correct in all material respects.

That the Borrower has full power and capacity to enter into this
commitment and to complete the mortgage Loan contemplated by this
transaction contemplated herein.

That all contractors, subcontractor, service providers have been. paid
in full for work provided to date.

That there are no potential claims, outstanding work orders, or
potential deficiencies or contravention of any building codes with the
Project or work completed thereon.

The Borrower agrees:

(35
(b)

(c)

(d)

To pay all sums of money when due under this agreement;

To give the Lender prompt notice of any breach of covenant or
condition of the within agreement and or the Agreement of Purchase
and Sale or any event which, with notice or lapse of time or both,
would constitute breach;

To file material tax returns which are or will be required to be filed, 1o
pay or make provision for payment of all material taxes (including
interest and penalties) and other Potential Prior-Ranking Claims
including the timely remittance of all employee source deductions and
any other taxes which are or will become due and payable and to
provide adequate reserves for the payment of any tax, the payment of
which is being contested;

Not to dispose of shares of any of the Borrower company or any of its
subsidiaries;
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(e}

(6

(2

(h)

@

)]

(k)

0

(m)

(n)

Not to grant, create, assume or suffer to exist any mortgage, charge,
lien, pledge, security interest, including a purchase money security
interest, or other encumbrance affecting any of its properties, assels or
other rights;

Not 1o sell, wansfer, convey, lease or otherwise dispose of any part of
its property or assets, without the prior written consent of the Lender,
which may be withheld at the Lender’s sole and unfettered discretion;

Not to direcily or indirectly, puarantee or otherwise provide for, on a
direct or indirect or contingent basis, the payment of any monies or
performance of any obligations by any third party except as provided
herein;

To give the Lender immediate written notice of any intended change in
the ownership of shares;

To place, keep and maintain insurance on the Property and all
improvements thereon, in such amounts and with such deductibles as
would be carried by prudent owners of similar projects. The types of
coverage, form, and content of such insurance policies shall be subject
to the approval of the Lender, acting reasonably;

The Borrower and Guarantors covenant with the Lender to pay all
insurance premiums, for all insurance coverage when such premiums
are due and payable, and to maintain such insurance from the execution
date of this agreement_until such time that the Borrower remains liable
in its capacity as owner of the Property or project Jands.

The Borrower and or the Guarantors shall notify the Lender in writing
by registered mail at least thirty (30) days prior to the cancellation
thereof of the above noted policies. The Borrower shall furnish to the
Lender standard certificates of insurance and shall provide written
evidence of the continuation of such policies, not less than ten (10)
days prior to their respective expiry dates.

Not to change its name or merge, amalgamate or consolidate with any
other corporation; and

To comply with all applicable environmental laws and regulations; to
advise the Lender promptly of any Action Requests or Violation
Notices (as such terms are defined under the Environmental Protection
Act of Ontario) received conceming any of the Borrower's property;
and to hold the Lender harmiess for any costs or expenses which it
incurs for any environmental-related liabilities existent now or in the
future with respect to the Borrower's property.

To consent herein to such credit investigations as the Lender may deem
necessary.

Thart the Borrower and Guarantors have not withheld any information
relating to the Project, the Borrower and the Guarantors which may
afTect the Lender's decision to complete this transaction,

To provide an acknowledgement, covenant and authorization to the
Lender to disclose all information relating to the Project in a timely
manner as requested by the Lender and authorize herein disclosure by
consultants, contractors, subcontraclors, and City officials of any
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FAILURE TO
PAY ON
MATURITY:

NON-MERGER:

.CONDITIONS

PRECEDENT TO

FUNDING:

information required or deemed necessary throughout the term of the
Loan.

In the event that the Borrower fails to repay the principal and any interest
outstanding on the Loan Maturity Date or any renewal thereof agreed to
by the Lender, the Lender may at its sole discretion, extend the morigage
for a period of one (1) month from the original Loan Maturity Date or any
renewal thereof agreed to by the Lender, at an interest rate equal to 25%
per year, calculated and payable monthly. In the event that the Loan has
not been repaid or renewal has not been finalized within this one (1)
month period, then there will be no further extensions, and the Lender
may exercise its remedies under the Security. The interest rate will be
applicable on the first (1) day of the month in which the Loan matures.
An Extension Fee of 3% of the outstanding principal shall be added to the
principal balance if this extension provision is utilized.

All other terms and covenants under the existing mortgage and charge
shall continue to apply. The mortgage and charge may be paid out in full
on the Loan Maturity dale or any renewal thereof agreed to by the Lender,
or any time during the one (1) month extension period without notice
bonus or penalty, other than payment of the Extension Fee and applicable
discharge fees as hercafter set out.

The provisions of this agreement shall not merge with any security given
by the Borrower to the Lender, but shall continue in full force for the
benefit of both of the parties hereto.

The Lender shall not be required to advance funds until all of the
following requirements have been met to the Lender's satisfaction:

1. Receipt by the Lender of a properly executed copy of this
agreement; The Lender being satisfied that the Borrower has good
and marketable title to the assets and real property contemplated as
security under this agreement, subject only to permitted
encumbrances; the Lender having received all the Security
Documents provided for in this letter duly authorized, executed -
and delivered and registered or recorded wherever required by faw;
and no event having occurred which is an event of default under
this letter or the Security Documents or which would be an event
of default but for the giving of notice or lapse of time or both.

2, Receipt by the Lender of the within stipulated Security in form and
substance acceplable to the Lender, together with such corporate
authorizations and legal opinions and other security
documentation as the Lender or its solicitors may require;

3. The Borrower having provided an up-to-date plan of survey by a
professicnal land surveyor satisfactory to the Lender which
indicates the boundaries and dimensions of the Property, the
location of any buildings and other improvements, as well as
encroachments, rights of way and easements.

4. Evidence satisfactory to the Lender that the Property, including
existing improvements, complies with all zoning requirements, by-
laws, restrictions and other legal and governmental requirements
and that al) the necessary building permits have been issued.
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11.

Title to the Charged Property must be satisfactory to the Lender
and to its Solicitors. Also, the zoning and use of all buildings,
structures, erections and proposed improvements on the Charged
Property secured must be in strict conformity with all applicable
laws, by-laws, codes and regulations of any government and other
authority having jurisdiction.

Receipt from the Borrower of a soils test report (load bearing
capacity), by an acceptable professional engineer acceptable to the
Lender, demonstrating to the satisfaction of the Lender that the
proposed construction and site improvements of the Project are
feasible under existing soil conditions, accompanied by a reliance
certificate acceptable to the Lender, in its sole and unfettered
discretion,

Receipt from the Borrower of a Phase 1 environmental audit
report, from a firm approved by the Lender confirming that there is
no evidence of contamination, environmental hazards and
recommending that no further action need be taken or will provide
evidence of a remediation plan that will leave the site
environmentally acceptable to the relevant Provincial and Federal
Apgencies with all costs of to be bome by the Borrower and
Guarantors, acceptable to the Landlord in its sole and unfettered
discretion. If accepted by the Lender, the work required to be done
under any such remediation plan shall be commenced and
completed within forty-five ( 45) days of the advance of funds
under this loan, failing which the loan will be deemed to be in
default.

Receipt and satisfactory review of a personal net worth statement
and /or financial statement(s) from the Borrower and each of the
Guarantors, duly signed and witnessed, acceptable to the Lender in
its sole and unfettered and absolute discretion. The Lender may
terminate this Agreement to Finance, by written notice to the
Bormrowers, if in its sole discretion it is not satisfied with the
financial standing of the Developer and or the Guarantors. The
Borrower and all Guarantors acknowledge receipt of notice that
usual credit and personal enquiries may be made at any time in
connection with the credit hereby applied for and consent to
disclosure of any such information to the Lender and any other
credit grantors or to any consumer reporting agency.

The Lender shall have the irrevocable right to erect a sign on the
Property, at its own expense indicating it has provide the financing
on the project during the period of financing.

. In the event of the Borrower selling, transferring or conveying the

Property to the or its rights therein to a purchaser, transferee, or
prantee, not approved by the Lender, all monies outstanding,
together with any accrued or unpaid interest there on and any other
amounts then due under the Commitment or the Security, shal
become due and payable.

Receipt of a copy of the detailed final development budget, along
with construction schedule, accompanied by permit drawings, for
review and acceptance by the Lender in its sole and unfettered
discretion.
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CANCELLATION/
DEFAULT:

12,

14.

Receipt of a copy of a detailed Statement of Costs in place
representing equity in the Project, and evidence of the same
satisfactory to the Lender in its sole and unfettered discretion.

The Borrower shall provide the premium for Title Insurance for
the Property.

Such other acts having been done (including executing documents,
providing opinions or supplying evidence) as the Lender or its
Solicitor requires,

The Lender shall be entitled to terminate this commitment and to
declare the unpaid principal and accrued interest and al] other amounts
payable by the Borrower, due and payable on the occurrence of any of
the following evenis of default;

I.

if any representation or warranty set forth in this letter is incorrect
in any material respect;

if the Borrower fails to perform any of its obligations under this
commitment or under any Security Document specified in this
letter or under any other indebtedness or liability or any other
credit or loan agreement to which the Borrower is a party or not;

if the Borrower and or Guarantors become bankrupt (voluntarily or
involuntarily) or become subject to any proceeding seeking
liquidation, rearrangement, relief of creditors:

if a receiver is appointed over any of the Borrower's or Guarantors'
property or undertaking;

if encumbrancers shall take possession of any property of the
Borrower and or the Guarantors; or

if any material adverse change occurs in the sole opinion of the
Lender, in the financial condition of the Borrower and or of the
Guarantors, the proposed redevelopment, or the risk associated
with the loan; or

if the Borrower fails or is unwilling for any reason whatsoever to
comply with any of the terms and conditions set out in this
Commitment Letter within the time indicated for such compliance;
or

if the Borrower or Guarantors fail or refuse to execute any
documentation requested by the Lender as it relates to this
transaction or to deliver such documentation to the Lender;

if the Borrower fails to accept the funds when advanced.

. The Borrower and Guarantors expressly agree that ne additional

financing or encumbrances shall be registered against the
properties/security. Any additional encumbrances registered shall
be deemed a default under the terms of the loan,

- It is a condition of this financing that all existing mortgages

payments are paid to date and that the mortgages are in good
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ENVIRONMENTAL
REPRESENTATION:

WAIVER:

standing on or before the date of funding and it is further agreed
that the Borrower shall remain current at all times with any and all
interest payments and that all the existing mortgages shall be kept
in good standing throughout the term of loan, failure to do so shall
be deemed a default on behalf of the Borrower under the terms of
this Loan.

12. It is a condition of this financing that all realty taxes and other
levies are paid to date, or to be paid in a manner acceptable to the
Lender on or before the date of funding and or thereafter and it is
further agreed that the Borrower shall remain current at all times
with any and all realty tax payments throughout the term of loan
failure to do so shall be deemed a default on behalf of the
Borrower under the terms of this Loan, The Borrower shall provide
evidence of payment as taxes fall due.

If there is a non monetary default with respect to any of the terms and
conditions herein or on any other charge on the Security, that is not
remedied within ten (10) business days, or monetary default, that is not
remedied within five (5) business days from the date of default, then
this Loan will be deemed 1w be in default. The Borrower and
Guarantors irrevocably herein appoint the Lender with the Power of
Attorney allowing the Lender to take all necessary sieps to protect its
interests in the Security as provided for in this Agreement, including its
interest in the Agreement of Purchase and Sale and to pursue the
actualization and entitlement to any and all unpaid, principal amounis
and interest payable by the Borrower, deemed due and payable on the
occurrence of any default; either by way of disposition of the Property
or fulfillment of the Borrower's obligations under the Agreement of
Purchase and Sale. With the exception of any default resulting from the
failure to pay upon demand or upon expiry in which case default is
deemed

The Borrower warrants and represents, covenants and agrees with the
Lender (which representations, warranties, covenants and agreements
shall survive satisfaction or release of the security for the Loan or
extinguishment of the Loan that in the event or its nominee becomes
owner of the property upon default) that:

The Borrower and Guarantors will indemnify and hold harinless each
of the Lender and their respective directors, officers, employees and
agents in respect of any costs, losses, damages, expenses, judgements,
suits, claims, awards, fines, sanctions and liabilities whatsoever
(including costs of expenses of defending or denying the same and
including the costs or expenses for preparing any necessary
environmenta) assessment report or such other reports) arising out of,
or in respect of (i) any release, deposit, discharge, or disposal of any
Hazardous Substances in connection with the Borrower’s property, and
(ii) the remedial action (if any) taken by the Lender and/or the Lender
in respect of such release, deposit, discharge or disposal. For greater
clarity, this indemnity shall survive the repayment or cancellation of the
subject Loan.

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 Bormower
shall not extend to or be taken in any manner whatever to affect any
subsequent default by the Borrower or the rights resulting from it. The
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WHOLE
AGREEMENT:

SEVERABILITY:

CONSENT OF
DISCLOSURE:

CORPORATION:

TIME CF
ESSENCE:

NOT
ASSIGNABLE:

SURVIVAL:

GOVERNING
LAW:

LENDER'S SOLICITOR:

Lender may waive any condition precedent to funding but the waiver
shall not prejudice any subsequent enforcement of the condition.

‘This agreement, the security and any other written agreement delivered
pursuant or referred to in this agreement constitute the entire agreement
between the parties in respect of the Loan.

If any portion of this agreement is or becomes prohibited or
unenforceable in an jurisdiction, such prohibition or unenforceability
shall not invalidate or render unenforceable the provision concerned in
any other jurisdiction nor shall it invalidate, affect or impair any of the
remaining provisions

The Borrower hereby grants permission 1o any entity having
information in such entity’s possession relating to any Potential Prior-
Ranking Claim, 10 release such information to the Lender

upon request, solely for the purpose of assisting the Lender to evaluate
the financial condition of the Borrower. The foregoing permission shall
remain in force as long as the Loan contemplated within this agreement
remains outstanding.

If the Borrower and or either of the Guarantors is a corporate entity, it
shall provide Articles of Incorporation, Certificate of Non-Restriction,
Certificate of Status, Directors Resolution and an Incumbency
Certificate, all in a form satisfactory to the Lender.

Time shall be of the essence in all respects,

This Commitment Letter is not assignable without the Lender's prior
writien consent, acting reasonably.

The terms and conditions of this Commitment Letter set forth the entire
agreement between the parties. This Commitment shall survive the
execution and registration of all security documentation. There shall be
no merger of these provisions or conditions with those contained in the
mortgage or other security provided that in case of a conflict between
the provisions hereof and of any of the security documents, the Lender
may elect which provision shall prevail.

The agreement constituted by the Borrower's acceptance of this
Commitment Letter shall be governed by the Laws of Ontario.

The Lender shall use a solicitor of its choice.

This Commitment shall be null and void unless a copy of this Commitment Letier is signed by the
Borrower, under corporate seal where applicable, and returned to our offices by not later than 3:00 p.m.

October 6, 2014.

Sincerely,

Russ Giannotta
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I/'WE HEREBY ACCEPT THE ABOVE NOTED TERMS AND CONDITIONS,

SIGNED AT TORONTO, THIS

2221563 Ontario Limited

J fJLCZ,'

Per:
1 have the authority 1 bin}i the Corporation

Per: )
I have the authorilybb bind the Corporation

Mr. Vince Petrozza
\] O jrCS

Per:
In his personal cap

ity, as Guarantor

Mr. Jawad Ratho

{

Per: \l
In his personal capatity, as Guarantor

DAY OF
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Schedule “A»

PROPERTY: 230-240 Camercn Crescent, Keswick, Qntario
BORROWER: 2221563 Ontario Limited

POST- DATED CHEQUES:

Provided that the Borrower do hereby covenant and agree to provide the Lender upon execution of this
mortgage and annually thereafter on the anniversary date during the currency of this Mortgage, a series of
twelve (12) post-dated cheques each in the monthly installment due hereunder.

SALE CLAUSE:

PROVIDED that if the Borrower, at any time, shall sell transfer, convey or otherwise dispose of the herein
described Property without written consent of the Lender, at the Lender's option, the within mortgage shall
immediately become due and payable in full including interest to maturity of the morigage herein set forth,,

BY-LAW CONFORMITY AND OCCUPANCY:

PROVIDED that if at any time the said property, and or the building(s) Jocated on the property, do not
comply with the municipal by-laws or the by-laws of any other level of government and/or the building
becomes unoccupied, then in either of these events the balance of the principal monies hereby secured,
together with any other sums due and owing to the Lender pursuant to the term of this mortgage together
with interest as herein provided shall forthwith become due and payable upon demand. PROVIDED further
that nothing herein shall be construed so as to permit the Borrower for the privilege of prepaying the said
mortgage in whole or in part.

N.5.F. CHEQUES OR NON-PAYMENT:

IN THE EVENT that any of the Borrower's post-dated or pre-authorized cheques are not honoured when
presented foe payment to the Bank or Trust company on which they are drawn, the Borrower shall pay the
Lender, for each such returned cheque the sum of $500.00 as liquidated amount to cover the Lender’s
adminisiration costs and as penalty and such sum shall be a charge upon the said lands and shall bear
interest at the rate herein before stated.

IN THE EVENT that it is necessary for the Lender to have a letter sent by the Lender or the Lender’s
solicitor to the Borrower because of default, then the Borrower shall be charged the sum of $500.00 in the
case of a letter sent by the Lender or the cost of the Lender's solicitor in the eveni that the Lender's solicitor
sends such a letter, and such sum shall be a charge upon the said lands and shall bear interest at the rate
herein before stated.

RENT AND MANAGEMENT:

PROVIDED also, and it is hereby further agreed by and between the Borrower and Lender, that should
defauli be made by the Bomrower in the observance or performance of any of the covenants, provisos,
agreements of conditions contained in this Mortgage the Lender reserves the right to enter into said lands
and premises and to receive the rents and profits and to be entitled to receive in addition to all other fees,
charges and disbursements to which the Lender is entitled, a management fee so as to reimburse the
Lender for reasonable time and trouble in management of said lands and premises it being understood and
agreed that in the circumstances a management fee equal to 15% of the principal amount of the Loan
deemed not to be a penalty in addition to being repaid its out of pocket expenses which shall be added to
the charge debt herein, in the management of the said lands and premises is a just and equitable fee, having
regard to all the circumstances.

EXPROPRIATION:

PROVIDED that the said land shall be expropriated by any government, authority, or corporation clothed
with the power of expropriation, the amount of the principal hereby secured remaining unpaid shall
forthwith become due and payable together with interest at the said rate 1o the date of payment and together
with bonus equal to the sum of two (2) months interest at the rate calculated on the remaining from the said
date of payment to the date the said principal sum or balance thereof remaining unpaid would otherwise
under the provisions of this mortgage become due and payable. -
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DISCHARGE STATEMENT:
THE BORROWER agrees to pay for the preparation of the mortgage statement for discharge, to Lhe
Lender's lawyer.
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355

DIVERSIFIED

President, Asset Management
Capital Management Services
1243 islington Ave Saite 701
Toronto, Ontario

Canada MSX1Y9

Tel: (416) 364-3396

Fax: (416) 364-9608

July 27, 2015

2221563 Ontario Limited
C/o Mr. Vince Petrozza
25 Brodie drive Unit 1
Richmond Hill

LAB3K7

Attn.: Mr. Petrozza

Re: First Mortgage Financing - 230-240 Cameron Street, Keswick Ontario — The Crates
Vacant Waterfront Properties at Cameron Crescent — 2221563 Ontario Inc.

We write, further to your enquiry and our discussion in respect of renewal of the above noted
mortgage.

We confirm herein that notwithstanding anything to the contrary within the Commitment of
October 2, 2014, the Loan pursuant to the Commitment shall automatically renew hereafter 30
days prior to the anniversary/maturity date of the initial term or any renewal term thereafter, on
the same terms and conditions, contained within the above noted Commitment, provided the
Borrower is then not in default any of the terms and conditions of the Loan. An extension fee of
3% of the principal amount of the Loan will be applicable for the first renewal term and 1.5% for
each subsequent renewal term thereafter.

For greater clarity, the applicable extension fee will be calculated on the principal amount of the
loan then outstanding on the anniversary date for any additional renéwal term and shall be due
and payable at that time, which if not paid shall be added to the Principal amount of the mortgage
outstanding at that time and for any and all other successive renewal terms and payable upon the
earlier of the expiry/maturity, non-renewal, pay out and or demand made under the loan. Such fee
shall be secured by the security under the loan.

Sincerely,

v " _j - I{_ e e S ety
= ) l#qj_(zt {C,'J-.{:*‘f ! oy
Russ Giannc}.tta

s

-

——
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"**REPRINT QF"**
RECEIPT RECORD

CORPORATION OF THE TOWN

OF GEORGINA

26557 CIVIC CENTRE ROAD R.R. #2
KESWICK, ON L4P 3G1

Phone No. : 9054764301 - 9057226516
Fax No. : 9054768100

--—  Irem ID #0001 -
PT Property Taxes
Folio # : 000 14600400.0000
2221563 ONTARIO INC BRIGHTSTAR CORP
232 CAMERON CRES
CURRENT 32474.92
YEAR 1 65167.78
YEAR 1 Interest 6165.24
YEAR 2 63915.67
YEAR 2 Interest 15164.73
YEAR 3+ 63321.82
YEAR 3+ Interest 24155.67
Account Balance 270365,83
Payment -150000.00

New Balance 120365,83
Payment Subtotal 150000.00
PST 0.00

GST/HST R122979347 0.00

Payment Total 150000.00

CHEQUE 150000.00
NAME: 2221563 ONTARIO INC BRIGHTSTAR

CORP

Change 0.00
11-Feb-20 14:14:16
D:0000014227 B:2020021103

CASHIER2 R:0000612763
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GEORGINA
26557 Civic Centre Road, Keswick, Ontario L4P 3G1
= 905-476-4301 TAX BILL INTERIM 2020
(3
s ~
/ &9 C = @?;\(’ Billing Date
e o Y _ Feb 07, 2020
/(;91&‘-16/)//() C\JZJ 6(&? <D (‘\ 7 ¥)Cal s
Roll No. l 1970 000 14600400.0000 Mortgage Co: COLLECTION ACCOUNTS
1 — ]
Mortgage No. COLLECTION
2221563 ONTARIO INC, BRIGHTSTAR CORP
232 CAMERON CRES
2221563 ONTARIO INC, BRIGHTSTAR CORP PLAN 170 LOT 5 AND 6PT LOTS 7 AND 8 PLAN 447 LOTS
1-25 BRODIE DR 1 TO 15 BLK A DOREDA DR AND RP 65R 16653 PARTS 1
RICHMOND HILL ON L4B 3K7 AND 2
2019 Annualized Taxes Rate 2020 Interim Tax Amount
64,949,84 50% of 2019 Taxes 32,474.92
Sub Total 32,474.92
Special Charges/Credits Summary
Interim 2020 Taxes 32,474.92
Past Due (Credit) (As of 02/07/2020) 237,890.91
Total Total Amount Due $ 270,365.83

AR AEHBED "= v
INT 2020

 GEORGINA
26557 Civic Centre Road, Keswick, Ontario L4P 3G1

89054764301

2221563 ONTARIO INC, BRIGHTSTAR CORP
1 - 25 BRODIE DR
RICHMOND HILL ON 14B 3K7

1w03L 73Imq00n

L e
INTERIM 2020

GEORGINA
26557 Givic Centre Road, Keswick, Ontario L4P 3G1

905-476-4301

2221563 ONTARIO INC, BRIGHTSTAR CORP
1-25 BRODIE DR
RICHMOND HILL ON L4B 3K?7

1034 73mg001;

Second Instaliment
Rell #1970 000 14600400,0000
Due Date: Total Amou =
Apr 27,2020 $ 6,237.
e ——
Amount Paid
95

First Installment

Roll Current Amount Due
*'* 1970 000 14600490.0000 16.237.92

Due Datg:—~ N\ | Past Due (e
Feb27,2020 J 237,890.91
\‘__‘__..____...--—"'

Total Amount Due
$ 254,128.83
Amount Pald
95

—
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230- 240 Cameron Cres. Keswick
Sale Administration and Property Management Expenses
To Period Ending May 25, 2021

Sale Administration and Property Management Expenses 58,413.45

Balance of Fee: Due diligence servicese by Nick Circosta 15,225.00 ™

Oustanding Invoice 2019-2021 Site Work and ESC

Reports  Total Actual Costs 204,096.53
Captured : Accrual Stmt 193,122.2i
Outstanding 10,974.29_ 10,974.29 v~

Sale Administration and Property Management
Diversified Capital Realty Advisors Inc.
Biweekly Sit visits 2019/2020/2021

18mths @1280+hst/3hr trip 26,035.20
mileage recap($0.59/km 125km/trip)
incl.

All Property Management matters,
liens, mortgage administration
in connection with Property/Project

Total hours 45@ $125/hr+hst 6,356.25 /
2019/2020/2021 32,391.45 32,391.45
Total 58,590.74

Dififerential /small pass 177.29



Nick J Circosta
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NJ Circosta

263 John Bowser Cres. DATE: January 20, 2021

Newmarket, Ont

L3Y 7N7 FOR; South Shore Service Due

Diligence

Tel: 416-528-9071

To:

Diversified Capital

DESCRIPTION AMOUNT

Assembly, Review & Compile Property/Project Information re :

Appraisers / Brokerage

Attend to Broker/ Prospective Purcasher Site Visits

Arrange and Attend meetings as required with Township/Conservation Authority

!

in respect of Prospective Purchasers

Attend to Broker/ Prospective Purcasher Site Visits

Provide any follow up information Property/ Project Queries

Facilitate information and attend meeting to successful closing as required. 25,000.00

Amount this Invoice $9,775.00

Balance due on successful closing of sale of Property 15,225.00 \/’\
TOTAL $25,000.00

Please Make payable to: Nick J. Circosta




Costs Reconciliation : 230-240 Cameron Cres.
2221563 Ontario Inc.

Mar 15 2021
Feb 13 2021
Jan 15 2021
Dec 11 2020
Dec 15 2021
Nove 16 2020
Oct 15 2020
Sep 15 2020
Aug 25 2020
Sep 2 2020
Aug 15 2020
July 15 2020
Jun 15 2020
May 19 2020
May 20 2020
Apr 15 2020
Mar 16 2020
Feb 10 2020
Feb 15 2020
Jan 11 2020
Feb 27 2021
Nov 13 2019
Nov 12 2019
Nov 4 2019
Actual Costs

Per Accrual Stmt

Recovered

350.00
400.00
350.00
350.00
7,051.50
350.00
350.00
350.00
8,475.00
14,125.00
350.00
350.00
350.00
350.00
2,850.00
350.00
350.00
150,000.00
350.00
450.00
9,775.00
5,020.03
900.00
500.00

204,096.53
193,122.24

10,974.29

spears
Spears
Spears
Spears
Circosta
Spears
Spears
Spears
Avison
Bottero
Spears
Spears
Spears
Spears
Circosta
Spears
Spears
RT Taxes
Spears
Spears
Circosta
Georgina Sod
Cirosta
Spears

Included in Sale Admin & Prop
Management Expenses

360
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( Diversified Realty Advisors Inc.

16 McAdam Ave Suite 902 Toronto Ontario M6A 0B9 P:416.364.3396 F: 416.364.9608
Diversified Capital Inc. May 13, 2021

16 McAdam Ave Suite 902 Statement of Account
Toronto Ontario File: 2221562 Ont. Inc.
M6A 0B9 230-240 Cameron Cres.

Re: 230-240 Cameron Crescent Mortgage Administration- Power of Sale/Enforcement —
Property Management.

For all management and administration services rendered in connection with the above-noted
matter, including the following:

¢ Assemble, review demand and accompanying information with respect to
issuing the Demand Notice; provide instructions to legal counsel in respect
of same.

* Review Demand notice particulars, discuss amendments and instruct
litigation counsel to issue the same.

e Biweekly attendance and inspections at property project construction site,
ensure property remained secure; inspect gate and temporary hoarding
remained intact, secure.

e Meet with and discuss the project and related matters with Mr. Nick
Circosta requiring ongoing upkeep to maintain and enhance the value of
the project, including and ongoing City/Township, requirements including
but not limited to ongoing site supervision vis-a-vis ground erosion and
sedimentation upkeep.

e Confirm instructions to A. Dean Spears for ongoing monthly reviews of
the site and for the provision of monthly Erosion and Sedimentation
Control Reports. (“ESC Reports™).

* Review ESC Reports monthly, discuss contents of same and initiate any
appropriate corrective or any preventative actions as required to maintain
the property and City/Township requirements accordingly.

¢ Attend conference calls with FAAN to provide updates with respect to the
marketing process and ongoing matters relating to the property.

e Meet with prospective clients of the mortgagor (2221563 Ontario Inc.) to
discuss the project being sold and entertaining refinancing with these
prospects.

e Meet with other potential prospects that may be interested in pursing the
completion of the project on same basis that would see the project being



completed, with the participation of current stakeholders to maximize
proceeds for all stakeholders.

Interview, discuss and solicit appraisal proposal from various, qualified
AACTI appraisers to provide appraisal report proposals; discussion with
same and short list two appraisal companies.

Retain the services of Avison Young Valuation & Advisory Services
Ontario Inc. and D. Bottero & Associates Limited, Property Valuation and
Realty Consulting Services and provide instructions accordingly.
Telephone conferences and additional communications with the Avison
Young and D. Bottero in respect of documentation information relating to
the project, work in place, approvals in place and current status of the
property and project.

Enquire and obtain information relating to outstanding realty taxes, assess
the same and arrange for payment of certain arrears to prevent any
possibility of a tax sale of the property in respect of the same.

Contact Nick Circosta to, compile and provide information in as much
detail as possible property and project related information to provide to the
appraisers.

Obtain, review and disseminate information as required in respect of the
property and the project lands and provide the same to the appraisers.
Conference meetings with the appraisers to discuss information provided
and clarifications as required by each of the appraisers.

Discuss the marketing of the property with realty brokerage companies
and retain the services of Colliers International to market the
property/project for sale.

Meet with, conference and discuss on a number of occasions the marketing
of the project with the Mr. Jeremiah Shamess, V.P. Private Investment
Group and Myles Kenny, Associate V.P. Private Investment Group, (the
“Brokerage Team™)

Review and discuss market email blast brochures, and content therein with
the Brokerage Team; provide marketing material information as required
in respect of the same

Review and discuss in detail all information as requested by the brokerage
team with respect to populating the online marketing data room.
Assemble, review and provide marketing data room information and
review the same once uploaded with the Brokerage Team.

Discuss with legal counsel, the Agreement of Purchase and Sale (APS)
and effective power of sale clauses to be included in Schedule “A” to the
same.

Finalize the APS with counsel to be utilized by the Brokerage Team in the
marketing process.
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Discuss with counsel of the various liens registered against the property,
owing in respect of unpaid accounts with the mortgagor, and plan
resolution in respect of the same.

Discuss the options available to deal with liens and provide counsel with
instructions accordingly.

Instruet counsel to provide the finalized APS to the Brokerage team to be
provided with qualified purchasers.

Arrange for access and representation with the Brokerage Team for
various site visits to the property, of prospective purchasers, field any
questions and provide or obtain additional information as requested by the
Brokerage Team from the prospective purchasers.

Ongoing discussions with the Brokerage Team throughout the marketing
process, fielding and responding to any feedback and queries from
prospective purchasers

Review and execute documentation provided by counsel in respect of the
liens and provide instructions accordingly.

Discuss and evaluate the benefits of extending the deadline bid process to
ensure maximum exposure of the property to the marketplace; provide
instructions to extend dead line accordingly.

Obtain and review and evaluate the Bid Summary as provided by the
Brokerage team; discuss the same with the Brokerage team; including but
not limited to the offers, the qualifications of the prospective purchasers
and ability to close.

Negotiate and finalize a conditional agreement with the winning bidder,
the Kaitlin Group.

Review and discuss with the Brokerage Team and counsel prior to
executing the final APS. Instruct counsel to proceed with the same.
Review various communications from FAAN’s counsel in respect of the
process and subordinate bid submitted by FAAN on behalf of a client of
FAAN. Discuss these with counsel and instructed counsel to communicate
accordingly.

Field, review and respond to a number of communications from FAAN;
discuss the same with counsel and provide instructions to respond
accordingly.

Facilitate meetings with the winning bidder and Nick Circosta with respect
to providing additional information or clarifications during the due
diligence process.

Field and respond to requests from the Kaitlin Group to have information
released from the City/Town and Conservation Authority representatives.
Instruct counsel to provide comfort letters in respect of the same so that
discussions, communications, and information with the town could flow
freely in respect of due diligence.
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e Review and discuss, with the Brokerage team, Kaitlin’s request to extend
due diligence period with the winning bidder.

e Instruct counsel to review the amendment and execute the same upon
satisfactory review.

e Discuss remarketing of the property/ project upon being notified the
Kaitlin Group was not going to proceed to close the deal in its due
diligence period on the terms of the APS as executed.

¢ Conference with counsel in respect of reopening the bidding process.

e Instruct the Brokerage team to return to all the Summary List bidders and
provide this group with the opportunity to confirm or resubmit a best and
final offer for the property after strategy conference in respect of same.

e Field and discuss with counsel, insistence of FAAN to accept the offer
presented by them on behalf of their client. Instructed counsel to do a
corporate scarch of this purchaser. Review and discuss the same of this
newly incorporated company, with only one principal, void of any
development/ construction experience.

e Discussed FAAN’s interreference and coercion in respect of the sale
process with counsel and various communications regarding the presented
offers.

e Instructed counsel to address as appropriate FAAN’s insistence and
persistence that the offer presented by them be accepted.

* Proceeded with a detailed review, responses and negotiations with counsel
vis-a-vis acceptable and unacceptable amendments to the APS by this
unidentified prospective purchaser.

e Review requests by new purchaser to extend the closing date of the APS
and provided counsel with related instructions.

¢ Review and attend to executing all closing documentation, final pay outs.

e Subsequent discussions with counsel in relation to agreements and
discharge of the liens.

Total Billing $ 28,665.00
H.S.T. $ 3.726.45

Total Fees and H.S.T 3239145 ~




Costs Reconciliation : 230-240 Cameron Cres.
2221563 Ontario Inc.

Mar 15 2021
Feb 13 2021
Jan 15 2021

Dec 11 2020
Dec 15 2021

Nove 16 2020

Oct 15 2020
Sep 15 2020
Aug 25 2020
Sep 2 2020

Aug 15 2020
July 15 2020
Jun 15 2020

May 19 2020
May 20 2020

Apr 15 2020
Mar 16 2020
Feb 10 2020
Feb 15 2020
Jan 11 2020

Feb 27 2021
Nov 13 2019
Nov 12 2019
Nov 4 2019

Actual Costs

Per Accrual Stmt

Recovered

350.00
400.00
350.00
350.00
7,051.50
350.00
350.00
350.00
8,475.00
14,125.00
350.00
350.00
350.00
350.00
2,850.00
350.00
350.00
150,000.00
350.00
450.00
9,775.00
5,020.03
900.00
500.00

204,096.53
193,122.24

10,974.29

spears
Spears
Spears
Spears
Circosta
Spears
Spears
Spears
Avison
Bottero
Spears
Spears
Spears
Spears
Circosta
Spears
Spears
RT Taxes
Spears
Spears
Circosta
Georgina Sod
Cirosta
Spears

Included in Sale Admin & Prop
Management Expenses

365



A. DEAN SPEARS
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P.O. 512, Uxbridge, ON L9P 1M9
Tel: 647-880-2111 Email: bmellc@protonmail.com

INVOICE
CLIENT INVOICE No: 2021-003
Name: Diversified Capital, Inc. Pay Period Date:
C/0O Nick Circosta

Address: 1243 Islington Ave., Suite 402

City: Toronto ~ Province: ON  Postal: M8X 1Y9
Phone: 416-528-9071

March 15, 2021

ITEM BILLING DESCRIPTION AMOUNT
No
L. Project: The South Shore
Keswick, Ontatio
2. Monthly ESC Report For March 15, 2021. $ 350.00

Total Billing for this Period | $ 350.00

Page 1 of 1

4<u{p
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A.DEAN SPEARS
P.0. 512, Uxbridge, ON Lop 1M9
Tel: 647-880-2111 Email; bmellc@protonmail.com

INVOICE

CLIENT

INVOICE No: 2021-002

Name: Diversified Capital, Inc, Pay Period Date:

C/0 Nick Circosta
Address: 1243 Islington Ave,, Suite 402

City: Toronto Province: ON Postal: M8X 1v9
Phone: 416-528-9071

February 13, 2021

ITEM BILLING DESCRIPTION AMOUNT
No
1. Project: The South Shore
Keswick, Ontario
2 Monthly ESC Report For February 13, 2021, $ 400.00

T

Total Billing for this PerioﬂS 400.Uﬂ

Page 1 of |



A.DEAN SPEARS
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P.0. 512, Uxbridge, ON LIP 1M9
Tel: 647-880-2111 Email; bmellc@protonmail.com

INVOICE
CLIENT INVOICE No: 2021-001
Name: Diversified Capital, Inc. Pay Period Date:
C/0O Nick Circosta

Address: 1243 Islington Ave., Suite 402

City: Toronto  Province: ON Postal: M8X 1Y9
Phone: 416-528-9071

January 15, 2021

v A2l

ITEM BILLING DESCRIPTION AMOUNT
No
1. Project: The South Shore
Keswick, Ontario
2 Monthly ESC Report For January 15, 2021, $ 350.00

Total Billing for this Period | $ 350.00

Page 1 of 1




A. DEAN SPEARS

P.O. Box 512, Uxbridge, ON L9P 1M9
Tel: 647-880-2111 Email: bmellc@protonmail.com

369

INVOICE

CLIENT INVOICE No: 2020-012
Name: Diversified Capital, Inc. Pay Period Date:
C/O Nick Circosta

Address: 1243 Islington Ave., Suite 402

City: Toronto  Province: ON  Postal: M8X 1Y9
Phone: 416-528-9071

December 11, 2020

ITEM BILLING DESCRIPTION AMOUNT

No

1. Project: The South Shore

Keswick, Ontario
2. Monthly ESC Report For December 11, 2020. $ 350.00
P2 © R 8L
G
e
Total Billing for this Period | $§ 350.00

Page 1 of 1



Nick J Circosta

NJ Circosta

263 John Bowser Cres. DATE:

Newmarket, Ont

December 15, 2020

L3Y 7N7 FOR: South Shore Service Period Nov

Tel: 416-528-9071

To:
Diversified Capital

1/19 to Dec 15 20

DESCRIPTION AMOUNT

26 Site Visits Including Travel Time, 3 Hours @$60.00 per hr. - $!80.00x26 $4,680.00
On Site Work and Supervision as per Municipal requirements Nov 4/19 to Nov 8/19,
15 hours @ $30.00 -- $450.00 $450.00
May 12/20 to May 20/20 Labour for installation silt and wire fence, pumping etc 2 men
24 hrs. each 48 X $30,00 $1,440.00
May 20th Grafix Signs (No tresspass keep out etc) $361.50
May 20th Grafix Signs instllation 2 hours @ $60.00 120.00
June 17 Grass Cut Boulevard Pd. By Diversified
June 17 Matenals Pd by Diversified

TOTAL $7,051.50

Please Make payable to: Nick J. Circosta

AB
P (\ﬂ - ’P P(\D
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A.DEAN SPEARS

371

P.0. Box 512, Uxbridge, ON L9P 1M9 #1(New Address)
Tel: 647-880-2111 Email: bmellc @protonmail.com

INVOICE
CLIENT INVOICE No: 2020-011
Name: Diversified Capital, Inc. Pay Period Date:
C/0O Nick Circosta

Address: 1243 Islington Ave., Suite 402
City: Toronto  Province: ON Postal: M8X 1Y9
Phone: 416-528-9071

November 16, 2020

ITEM BILLING DESCRIPTION AMOUNT
No
L Project: The South Shore
Keswick, Ontario
2. Monthly ESC Report For November 16, 2020. $ 350.00

Total Billing for this Period | $ 350.00

Page 1 of 1

Ao
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A. DEAN SPEARS
P.O. 53, Uxbridge, ON LIP 1M6
Tel: 647-880-2111 Email: bmellc@protonmail.com

INVOICE
CLIENT INVOICE No: 2020-010
Name: South Shore 2221536 Ontario, Inc. Pay Period Date:
C/O: Diversified Capital, Inc.
Address: 25 Bodie Drive, Unit 1 October 15, 2020

City: Richmond Hill ~ Province: ON  Postal: L4B 3K7
Phone: 416-528-9071

ITEM BILLING DESCRIPTION AMOUNT
No

1. Project: The South Shore
Keswick, Ontario

2. Monthly ESC Report For October 15, 2020. $ 350.00 4

TS5

xS 2D

Total Billing for this Period | $ 350.00

Page 1 of 1



A.DEAN SPEARS
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P.O. 53, Uxbridge, ON LIP 1M6
Tel: 647-880-2111 Email: bmellc@protonmail.com

CLIENT

INVOICE

INVOICE No: 2020-009

Name: South Shore 2221536 Ontario, Inc.

C/O: Diversified Capital, Inc.

Address: 25 Bodie Drive, Unit 1

City: Richmond Hill ~ Province: ON  Postal: L4B 3K7
Phone: 416-528-9071

Pay Period Date:

September 15, 2020

4SO

ITEM BILLING DESCRIPTION AMOUNT
No
1. Project: The South Shore
Keswick, Ontario
2. Monthly ESC Report For August 14, 2020. $ 350.00

Total Billing for this Period | $ 350.00

Page 1 of 1
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s Avison Young Valuation &

AVI SO ﬁ‘ Advisory Services Ontar.io Inc.
YOUNG wenamgor
= Markham, ON, L3T 7v9
Canada

T 505.474.1155
F 905.886.5744
July 15, 2020

DIVERSIFIED CAPITAL INC.
65 Front St W Suite 416
Toronto, ON

M5J 1E6

Attention: Russ Giannotta, CPA, CA

Re: 230-240 Cameron Crescent, Keswick ON

As per your request, following is our quote to complete an appraisal report for the above noted real
property. Our fee estimate and timing is outlined below:

PROPERTY TYPE: Development Land — Power of Sale Proceedings

SL
TIMING : 4 Weeks from authorization to proceed =l 8 4:\’5
FEE: $7,500 plus disbursements plus HST P -

{50% retainer due to commence work, balance due on receipt of draft report)

Dishursements include, but are not limited to; registry office costs, mileage, database subscription,
appraiser insurance costs, dues, etc. The quoted fee includes a soft copy of the report only; if a hard
copy is required, please note that in an effort to be more environmentally friendly there will be a fee of
$50.00 per hard copy report in addition to the herein quoted fee. All outstanding fees must be paid in
full to produce a final PDF report. Any work required following the issuance of a draft report caused by
new information provided by the client, will be charged at an hourly rate. Please be advised that any
additional hours deemed necessary for court appearance shall be charged at $450.00 per hour.

Should we proceed with the assignment, we will require access to the property for inspection purposes
as well as copies of the following documents (Please note that the given timeframe is based on receiving
the requested documents within TWO days of the execution of this contract):

Site Plan and Survey X  Development Proposal X
Development Budget X Project Construction Costs
Planning Documents X Previous sales data X

4 3 BEST
ngANAGED
UCOMPANIES
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AVISON
YOUNG

Should you terminate our work while in progress the fee will reflect the time spent and percentage of
the appraisal completed. We thank you for the opportunity te provide this quotation and hope it meets

your expectations. Should you have any questions as to the above fee or our intended valuation
methods, please do not hesitate to call.

Respectfully submitted,

Avison Young Valuation & Advisory Services Acknowledged and Agreed

\

Paul W. Stewart, BA, AACI, P. App. Autho/Zed SigRature
paul.stewart@avisonyoung.com




D. BOTTERO
& ASSOCIATES
LIMITED

376

PROPERTY VALUATION AND
REALTY CONSULTING SERVICES

4300 STEELES AVENUE WEST, UNIT 32

VAUGHAN, ONTARIO, 14L 4C2
TEL: (905)660-9288

E-MAIL: info@dbottero.com
July 29, 2019

Diversified Capital Inc.
65 Front Street West
Suite 416

Toronto, Ontario

M5] 1E6

Attention:  Russ Giannotta, CPA, CA

Dear Sirs,

Dino Bottero, AACI, MRICS, PLE

Rick Michalski, AACI P.App.
Oksana Vialykh, AACI

Giorgio Beghetto, CRA

Re:  Proposed High Density Residential, Hospitality and Ancillary Use Development

230-240 Cameron Crescent

Keswick, Ontario

Part of Lots 5-8, Registered Plan 170

Being Part 1, Plan of Reference 65R-16653 and
Lots 1-15 and Block A, Registered Plan 447

Being Part 2, Plan of Reference 65R-16653

Town of Georgina, Regional Municipality of York

c'ﬁb

¥ 12 &@

/ 4

Further to your request, please be advised that we would be prepared to complete a Full
Narrative Appraisal Report of the above captioned property 11} accordance with the Canadian
Uniform Standards of Professional Appraisal Practice as adopted by the Appraisal Institute of
Canada. The purpose of the Appraisal would be to provide ary estimate of the Market Value of
the Subject Property as of the date of inspection. Its intended use is to assist in asset valuation.

The fee for completion of this assignment will be $12, 500 (TWELVE THOUSAND FIVE
HUNDRED DOLLARS) plus the usual HST. It is customary that a retainer of 50% be required
upon acceptance which equates to $6,250 plus HST of $813.00 for a total of $7,063.00.

The Report could be completed in the order of 4-5 weeks after receipt of instruction to proceed.
The timeframe, however, may be subject to circumstances beyond our control.



377

I trust that this adequately sets out the scope and parameters of our involvement for this
instruction. Should the terms and conditions of this Proposal be satisfactory, kindly advise by
email. Should you have any questions or desire additional information, please do not hesitate to
contact me at extension 826 or Oksana Vialykh, AACI, at extension 829.

Thanking you for this opportunity, I remain,

Yours truly,

Dino Bottero, BA, AACI
Professional Land Economist

- D. Bottero & Associates Limited -



A.DEAN SPEARS

378

P.O. 53, Uxbridge, ON L9P 1M6
Tel: 647-880-2111 Email; ads _pilot@yahoo.com

CLIENT

INVOICE

INVOICE No: 2020-008

Name: South Shore 2221536 Ontario, Inc.
C/O: Diversified Capital, Inc.
Address: 25 Bodie Drive, Unit 1

City: Richmond Hill ~ Province: ON Postal: L4B 3K7
Phone: 416-528-9071

Pay Period Date:

August 15, 2020

ITEM

BILLING DESCRIPTION AMOUNT
No
1. Project: The South Shore
Keswick, Ontario
2, Monthly ESC Report For August 5, 2020 and August 15, 2020. $ 350.00

Total Billing for this Period | $ 350.00

Page 1 of 1
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A.DEAN SPEARS

P.0O. 53, Uxbridge, ON L9p 1Meé
Tel: 647-880-2111 Email: ads_pilot@yahoo.com

INVOICE
CLIENT

INVOICE No: 2020-007

Name: South Shore 2221536 Ontario, Inc, Pay Period Date:

N ™

July 15, 2020

BILLING DESCRIPTION

Keswick, Ontario

Monthly ESC Report For July 15, 2020.

Total Billing for this Perjod

Page 1 of 1
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A.DEAN SPEARS
P.0. §3, Uxbridge, ON LIP 1M6
Tel: 647-880-2111 Email; ads _pilot@yahoo.com

INVOICE
CLIENT INVOICE No: 2020-006
Name: South Shore 2221536 Ontario, Inc. Pay Period Date:
C/O: Diversified Capital, Inc.
Address: 25 Bodie Drive, Unit 1 .| June 15, 2020

City: Richmond Hill ~ Province: ON Postal: L4B 3K7
Phone: 416-528-9071

ITEM BILLING DESCRIPTION AMOUNT
No

1. Project: The South Shore
Keswick, Ontario

2. Monthly ESC Report For June 15, 2020. $ 350.00 “/

" L@é\?ﬂ(

Total Billing for this Period | $ 350.00

Page 1 of |



A. DEAN SPEARS
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P.O. 53, Uxbridge, ON L9P 1IM6
Tel: 647-880-2111 Email: ads_pilot@yahoo.com

CLIENT

INVOICE

INVOICE No: 2020-005

Name: South Shore 2221536 Ontario, Inc.

C/O: Diversified Capital, Inc.

Address: 25 Bodie Drive, Unit 1

City: Richmond Hill ~ Province: ON Postal: L4B 3K7
Phone: 416-528-9071

Pay Period Date:

May 19, 2020

ITEM

BILLING DESCRIPTION AMOUNT
No
L. Project: The South Shore
Keswick, Ontario
2. Monthly ESC Report For May 18, 2020, $ 350.00

S

A

A aABB0 - Haost
5 @LV\J@%Q Lj{kffkﬂf‘

Mol &

&

Total Billing for this Period | $§ 350.00

Page 1 of 1
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i
: 1094 BIL3007/10 Page 1 of 14
A _ Inquiry
_\ Renseignements
Transaction Details Inquiry
)30.JPG (328K), IMG_9032.JPG
Inguiry Date: May 20, 2020 03:32 PM I(?(ZQSK)' ME=R048. 25 B28,
Account: 04952 XXX0238 wwick Township pf Ggorgina.pdf
Everyday Chg snc:u(%gg%e Project in Keswick.eml
) leport.pdf (5432K), -
Deposit
Transaction Date: May 20, 2020 03:32 PM
Posting Date: May 20, 2020 /}
Access Point: Branch (02712) "an \/%

| ‘ 1
Amount: $2,850.00 4 M&b Q‘Y/Q//

LTl
3 . {‘:"\L\ ‘[‘
MAY 20 2000
2 R e
YORK
02712-010 :equirements/deficiencies

ately 4,500 feet of silt fence

in front of the lowlands 3 tiers

s complete. Last July the

Le logo CIBC est une marque déposée de la Banque CIBC. d/replaced around the entire

PETTMICIET O LIE SIT. WIlL tiv &y wasssmps v =g oo .inding that the owners were still
actively seeking a partnership or legitimate party to take over the project, and with assurances that
regular maintenance would be carried out, we were able to avoid spending in excess of $5,000 to
replace about 60% of the silt fencing) by carrying out mending repairs by stapling sections and
replacing of minor sections of silt control fencing, to last the winter.

See attached: FWD: South Shore Project Keswick email communications from Municipal
Engineering, Council and Mayor

See attached : FWD:The South Shore- Erosion and Silt Control Measures, Nov.1, 2019.

As it stands now, it is imperative that action is taken to replace silt sections and carry out repairs,
before the owner is put on notice to carry out the work repairs and/or replacement of silt fence
required and attempt to avoid any other remedy the Municipality or Lake Simcoe Conservation
Authority may elect to take.

NRINK/NNIN
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Fwd. South Shore Site Condition April 2020 Page 1 of 14

From: njcircosta@gmail.com,
To: diversifiedcms@aol.com, russ@divcapinc.com,
Subject: Fwd: South Shore Site Condition April 2020
Date: Tue, May 12, 2020 3:50 pm
Attachments: South Shore ESC report.eml (7343K), IMG_9029.JPG (272K), IMG_9030.JPG (328K), IMG_9032.JPG

(262K), IMG_9034.JPG (338K), IMG_9036.JPG (314K), IMG_9040.JPG (293K), IMG_9049.JPG (262K),
IMG_9053.JPG (295K), IMG_8056.JPG (268K), IMG_9044.JPG (361K), -
Original Certificate of Insurance Intact for 230-240 Gameron Cres. Keswick Township of Georgina.pdf
(830K), FW: Expired Insurance Requires Renewal.eml (7479K), FW: South Shore Project in Keswick.em|
(7650K), FW: The Siouth Shore - Erosion and: Silt Control Measures.eml (7569K),

Form - Insurance.docx.doc (86K), South Shore - ESC April 14, 2020 Report.pdf (5432K),
Form - Insurance.docx.doc (86K),

Please let me know when you receive

........... F ded 7@ mmmmmme g
orwarded message . Q( \/‘k\(}/ Y3

From: Nick Circosta

Date: Tue, May 12, 2020 at 3:33 PM AN Qh
Subject: South Shore Site Condition April 2020 (\/b\g) S
To: njcircosta@gmail.com <njcircosta@gmail.com>

”‘Tj):"{\ I“ ¢
There are 3 issues that require immediate attention/action on the Property. “S5h ¢ o
(o™ O
(Ao AVLF

1. The attached South Shore ESC report consists of Environmental requirements/deficiencies
pertaining to the control of sedimentation. The project has approximately 4,500 feet of silt fence
installed around the perimeter of the site to control sediment erosion, in front of the lowlands 3 tiers
of silt fence are installed, these must be maintained until the project is complete. Last July the
municipality had requested that the majority of silt fencing be installed/replaced around the entire
perimeter of the site. With the Townships co — operation and understanding that the owners were still
actively seeking a partnership or legitimate party to take over the project, and with assurances that
regular maintenance would be carried out, we were able to avoid spending in excess of $5,000 to
replace about 60% of the silt fencing) by carrying out mending repairs by stapling sections and
replacing of minor sections of silt control fencing, to last the winter.

See attached: FWD: South Shore Project Keswick email communications from Municipal
Engineering, Council and Mayor

See attached : FWD:The South Shore- Erosion and Silt Control Measures, Nov.1, 2019.

As it stands now, it is imperative that action is taken to replace silt sections and catry out repairs,
before the owner is put on notice to carry out the work repairs and/or replacement of silt fence
required and attempt to avoid any other remedy the Municipality or Lake Simcoe Conservation
Authority may elect to take.

Voddiom e Pl 221 o o0 L Ve o 22 L L Fi o TR INNEFL, T S e P N L NN
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Fwd: South Shore Site Condition April 2020 Page 2 of 14

Those remedies could be as set out in November 1, 2019 email from Georgina Township Engineering
Dept. ot in addition be deemed incompliant in maintaining the Lead requirements by the other
respective authorities, which could adversely affect sewer and water allocations, by Municipal and
Regional Authorities. If sewer and water allocations are lifted, there will be no project.

7. In addition to the remediation of the Erosion Control Measures (silt fencing etc.), action should be
taken regarding general safety on the site. Particularly pertaining to existing open excavation and
pits. See some photos attached. Notwithstanding that the property is fenced off and marked with no
trespassing signs, because the owner is taking the position and representing that the project is merely
on hold, municipal and provincial safety procedures must still be followed and maintained, as it is
still a construction project. The excavated pits must be pumped of water and pit areas must be fenced
off and marked as dangerous etc. and additional no trespass/ keep out signed installed.

3. The municipality will be looking for renewal of expired insurance as required. See Attached

Insurance Doc’s as well the Insurance Form Doc. required to be filled out by the insurer and provided
to the Municipality.

In Municipal correspondence (see the attachment The South Shore Project in Keswick ) requests are
made to keep the Municipality informed on project progress. Due to being uniformed with plans the
owners have in that regard, it has been extremely difficult to maintain the Municipalities cooperation
in assisting in keeping the project “alive” and no written reports have ever been provided. Although
the Municipality has remained silent about nothing has happened with the property (no one has taken
new ownership or responsibility), Also, it has been until the project issues are resolved, due to being
uninformed by the owners. It would be prudent that in addition to another payment toward taxes, an
update is prepared and be personally delivered or forwarded to the Municipality. In preparation of
such bear in mind that many requests and statements have been made by unknown parties regarding
the status or plans for project.

The following is an estimate of costs for work to be carried out.

MATERIALS:
5-100 ft. rolls silt fence with attached stakes @$62.00 $ 310.00
30 - T-Bar 7Ft. steel posts @$9.00 $ 270.00

i 1 .

1 2niaa brvralasmnai]l atd/anca/PrintMeceace 25/05/2020



Fwd: South Shore Site Condition April 2020
1 - Post Driver Rental

2- 100 ft. Rolls Silt Material No Stakes

2 - Roll Steel Tie Wire

5- 24 Packs 2in.x2in. x4ft Stakes (120@1.25)

385

Page 3 of 14

$ 36.00

$ 78.00

$ 18.00

$ 175.00

24 — No TressPass Signs (waterfront , Riverside and Road) $ 130.00

3- packages plastic ties
2inch trash pump with 50 ft. hose rental 3 days rental
Fuel $
4 - rolls 50ft. 2x2 inch x4 ft. orange poly fencing
3 —rolls 2in.x4in. 4Ft. x 50 ft. 14 gauge wire fencing

1 — Indutrial Stapler and staples Rental

$ 12.00
§ 145.00
15.00
$ 200.00
$ 220.00
$ 45.00

Material:

Labour: 3 Men Total 72 Hours @ $30.00

Hello Michael, please find attached ESC for Aril 2020.

Regards,

Nick J. Circosta
Fortress Real Developments

25 Brodie Dr. Unit 1

Richmond Hill, On L4B 3K7
nick@fortressrdi.com

http://www fortressrealdevelopments.com

httns://mail.aol.com/webmail-std/en-ca/PrintMessage

$1,554.00

$2.160.00

Total: $3,714.00

25/05/2020



A.DEAN SPEARS
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P.0. 53, Uxbridge, ON L9P 1M6
Tel: 647-880-2111 Email: ads_pilot@yahoo.com

CLIENT

INVOICE

INVOICE No: 2020-004

Name: South Shore 2221536 Ontario, Inc.
C/0O: Diversified Capital, Inc.
Address: 25 Bodie Drive, Unit 1

City: Richmond Hill ~ Province: ON Postal: L4B 3K7
Phone: 416-528-9071

Pay Period Date:

April 15,2020

ITEM

BILLING DESCRIPTION AMOUNT
No
1. Project: The South Shore
Keswick, Ontario
2. Monthly ESC Report For April 14, 2020. $ 350.00 /

A

C M 9__9'?3&”&3»_,

Total Billing for this Period | $§ 350.00

Page 1 of 1
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A.DEAN SPEARS
P.O. 53, Uxbridge, ON L9P 1M6
Tel: 647-880-2111 Email: ads_pilot@yahoo.com

INVOICE

CLIENT

Name: South Shore 2221536 Ontario, Inc.
C/0O: Diversified Capital, Inc.
Address: 25 Bodie Drive, Unit 1 March 16, 2020

City: Richmond Hill ~ Province: ON Postal: L4B 3K7
Phone: 416-528-9071

INVOICE No: 2020-003
Pay Period Date:

ITEM BILLING DESCRIPTION AMOUNT
No

L. Project: The South Shore
Keswick, Ontario

2. Monthly ESC Report & Summary Combination For March 13,2020. [$ 350.00 |/

Total Billing for this Period | § 350.00

Page 1 of 1
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***REPRINT QF***
RECEIPT RECORD

CORPORATION OF THE TOWN

OF GEORGINA

26557 CIVIC CENTRE ROAD R.R. #2
KESWICK,ON L4P 3Gl

Phone No. : 9054764301 - 9057226516
Fax No. : 9054768100

--— Item ID #0001 -
PT Property Taxes
Folio # : 000 14600400.0000
2221563 ONTARIO INC BRIGHTSTAR CORP
232 CRMERON CRES
CURRENT 32474.92
YEAR 1 65167.78
YEAR 1 Interest 6165,24
YEAR 2 63915.67
YEAR 2 Interest 15164.,73
YEAR 3+ 63321.82
YEAR 3+ Interest 24155.67
Account Balance 270365.,83
Payment -150000.00

New Balance 120365.83
Payment Subtotal 150000.00
PST 0.00

GST/HST R122979347 0.00

Payment Total 150000.00

CHEQUE 150000.00
NAME: 2221563 ONTARIO INC BRIGHTSTAR

CORP

Change 0.00
11-Feb-20 14:14:16
D:0000014227 B:2020021103

CASHIER2 R:0000612763
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A.DEAN SPEARS
P.O. 53, Uxbridge, ON L9P 1M6
Tel: 647-880-2111 Email: ads_pilot@yahoo.com

INVOICE
INVOICE No: 2020-002
Name: South Shore 2221536 Ontario, Inc. Pay Period Date:
C/O: Diversified Capital, Inc.
Address: 25 Bodie Drive, Unit 1 February 15,2020

City: Richmond Hill ~ Province: ON Postal: LAB 3K7
Phone: 416-528-9071

Monthly ESC Report & Summary Combination For February 15,
2020.

Total Billing for this Period

Page 1 of 1
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A. DEAN SPEARS
P.O. 53, Uxbridge, ON L9P 1M6
Tel: 647-880-2111 Email: ads_pilot@yahoo.com

INVOICE
CLIENT INVOICE No: 2020-001
Name: South Shore 2221536 Ontario, Inc. Pay Period Date:
C/O: Diversified Capital, Inc.
Address: 25 Bodie Drive, Unit 1 January 11, 2020 to January 14,
City: Richmond Hill ~ Province: ON Postal: L4B 3K7 2020
Phone: 416-528-9071

ITEM BILLING DESCRIPTION AMOUNT
No

1. Project: The South Shore
Keswick, Ontario

2. Monthly ESC Report & Summary Combination For January 11,2020 |$ 350.00
to November 14, 2020

$ 100.00
3. Two Site Visitations

Total Billing for this Period | § 450.00 /

Page 1 of 1



Nick J Circosta

NJ Circosta

263 John Bowser Cres. DATE: January 20, 2021

Newmarket, Ont

L3Y 7N7 FOR: South Shore Service Due

Diligence

Tel: 416-528-9071

To:

Diversified Capital

DESCRIPTION AMOUNT

Assembly, Review & Compile Property/Project Information re :

Appraisers / Brokerage

Attend to Broker/ Prospective Purcasher Site Visits

Arrange and Attend meetings as required with Township/Conservation Authority

in respect of Prospective Purchasers

Attend to Broker/ Prospective Purcasher Site Visits

Provide any follow up information Property/ Project Queries

Facilitate information and attend meeting to successful ciosing as required. 25,000.00

Amount this Invoice $9,775.00

Balance due on successful closing of sale of Property 15,225.00
TOTAL $25,000.00

Please Make payable to: Nick J. Circosta

S

391
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GEORGINA SOD & LANDSCAPE LIMITED

¢/o 19878 Centre St.
MOUNT ALBERT, ON

~ o LOG MO
AANBEAR

DIVERSIFIED CAPITAL INC.

Re: Crates Landing 2013 Inc.

Nick Circosta-Fortress Real Developments
25 Brodie Dr. Unit 1

Richmond Hill, ON L4B 3K7

EMAIL TRANSFERS CAN BE MADE TO: GSOD@ROGERS.COM. THE ACCOUNT IS :§ET FOR
' AUTO-DEPQSIT. THANK YOU.

Project/Job Fortress-Crates Landing 2013 Inc. RE:
Item Description
Cuts-Per Roadside and Inside Gate
Cuts-Per Weeds & Inside Footprint of Building
Cuts-Per Tall grass in field where possible with Bush Hog
Nov. 5,6,7,8, 2019-8ilt Fence Repair
Excavator-MiniX Machine Hrs.(2 Minix, 1 at 6 hrs, 1 at 7.5hrs.)
Labour-Land/Maint. To Install Silt Fence Posts & Repair Existing
Landscaping Materials: 8 Rolls of Silt Fence
Landscaping Materials: 12, 1x2x8
Landscaping Materials: Screws
Landscaping Materials: Filter Cloth
HST on Sales

Wﬁb

GST/HST #: By Accepting Services from and making payments to (ieorgina Sod & Landscape
, Limited you accept all Terms and Conditions on Georgina Sod & Landscape
101998987 Limited's Estimates. Contracts and Invoices.

WE THANK YOU FOR THE OPPORTUNITY TO PROVIDE SERVICES.

-315.00 Charge for EACH occurrence of: Payment Pickups, Hand Deliveries,etc.-covers extra office
time/mailing/gas. -~ -

-$25.00 Admin, Charge Per Month for Managing Invoices over 30 days

-$50.00 NSF Service Charge per NSF Cheque

-Uncollected Invoices at 45 days go to Equifix /Credit Agencles w1th fees

~ AMOUNT DUE, * ssanas

392

INVOICE

Date Invoice #
13/11/2019 14308
Phone #: Fax #

(905) 473-7000  (905) 473-7003

WEBSITE:
www.georginasod.ca
Qty Rate Amount

1.5 50.00 75.00
8 50.00 400.00
45 50.00 225.00
13.5 90.00 1,215.00
4225 50.00 2,112.50
8 42.50 340.00
12 1.25 15.00
50.00 50.00
10,00 10.00
13.00% 577.53
Subtotal $4,442.50
HST $577.53
TOTAL $5,020.03
Payments/Credits $0 00

-

UPON RECEIPT-SEE PAYMENT TERMS
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“Nick J Circosta

29 Hollywood Cres. paTe: Novemeber 12, 2019
Nobleton Ont.

LOGTNO FOR: South Shore
To:

Diversified Capital Inc.
c/o Russ Glannotta

Diversifiedcms@aol.com

Re: 2221563 South Shore Site Work
232 Cameron Cres.
Keswick Ontario

Assistance to bring Erosion & Sedimintation Control measures to Municlpal requirements
Attend site for Site reviews and inspections, communicate with authorities having juristiction,
Arrange and oversee contractor, arrange ESC report

Nov. 4 to to Nov 8th 2019 - 15 hours at $60.00 900.00

TOTAL [§ - = 7 TC o000

Make payment to: Nick J. Circosta

:&W(ﬁ
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A.DEAN SPEARS
P.O. 53, Uxbridge, ON L9P 1M6
Tel: 647-880-2111 Email: ads_pilot@yahoo.com

INVOICE
CLIENT INVOICE No: 2019-002
Name: South Shore 2221536 Ontario, Inc. Pay Period Date:
C/0O: Diversified Capital, Inc.
Address: 25 Bodie Drive, Unit 1 November 4, 2019 to

City: Richmond Hill ~ Province: ON Postal: L4B 3K7 November 8, 2019
Phone: 416-528-9071

ITEM BILLING DESCRIPTION AMOUNT
No

1. Project: The South Shore
Keswick, Ontario

2. Monthly ESC Report & Summary Combination For November 4, $ 350.00
2019 to November 8, 2019

$ 150.00
3. Three Site Visitations

e

Total Billing for this Period | $§ 500.00

Page 1 of 1
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T

-~
Diversified Capital Inc. Suite 1000
323 Deerhurst Dr_ 120 Adelaide Street West
Brampton, Ontario Toronto, Ontario
? MS5H 3V1
L6T 5K3
TELEPHONE 416-363-2211
FACSIMILE 416-363-0645
Attention: Russ A. Giannotta REFER TO FILE NO.37390
AND TO

2221563 Ontario Limited

c/o Robins Appleby & Taub LLP
2600 - 120 Adelaide St. W.
Toronto, ON MS5H 1T1

Attention: John Fox

IN ACCOUNT WITH
SCHNEIDER RUGGIERO SPENCER MILBURN LLP
BARRISTERS & SOLICITORS HST No.11942 6229RT
INTERIM ACCOUNT
May 07, 2021 NO:88556
Re: Diversified Capital Inc. loan to

2221563 Ontario Limited
230-240 Cameron Street, Keswick

TO PROFESSIONAL SERVICES RENDERED with respect to the above matter including the
following:

24-Feb-21 To conduct file review and prepare draft discharge in response to
questions from client's litigator with respect to what lands are
encumbered by the charge; adjoining lands search and telephone
discussion with litigator

TO OUR TOTAL FEE: : $750.00
HST

on 750.00 Fees $97.50
DISBURSEMENTS

Disbursements Subject to HST

Teraview - Searches $127.65

Total Subject to HST $127.65
Total HST on Disbursements 16.59

Total Fee & Disbursements $991.74
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To outstanding account #77888 v$2.269.49
T e siandimg account #78837 v $1,009.09
~wstemding account #80483 Vv $6,333.59
sxosanding account #81294 v $1,150.62
wsssanding account #85024 v’ $642.18
suistanding account #87227 J/ $857.34
danece Bue and Owing to Schneider Ruggiero Spencer Milburn LLP $13,254.05_ i

#1318 OUR STATEMENT OF ACCOUNT HEREIN
HNEIDER RUGGIERO SPENCER MILBURN LLP

orge Ruggiero

5D

& O.E.

-ounts due when rendered. In accordance with Section 33 of the Solicitors Act, interest will

<rarged at the rate of 4.5% per annum on unpaid fees, charges or disbursements, calculated
<t a date that is one month after this statement is delivered.,



Diversified Capital Inc.
323 Deerhurst Drive
Brampton, ON L6T 5K3

INVOICE

DATE: November 30, 2020
CLIENT No.: 6453
FILE No.: 2000769

INVOICE No.: 168282
H.S.T. No.: 12139 1205 RT0001

Attention: Russ Giannotta

09-Nov-20

10-Nov-20

12-Nov-20

13-Nov-20

16-Nov-20

19-Nov-20

30-Nov-20

RE: Power of Sale Proceedings against 2221563 Ontario Inc.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

Review letter from Trustee;
Review letter from Osler regarding disclosure of information; telephone
conference with client regarding ; review motion

materials filed for application for vesting order;

Email to Vince Petrozza and Jawad Rathore regarding consent to act for
Diversified;

Telephone conference with client regarding ; telephone
conference between Dominique Michaud and Bryan Tannenbaum; draft
response to Faan;

Engage file regarding response to FAAN; telephone call from Dominique
Michaud to Colliers; telephone conference with client; email correspondence
with RSM regarding private receiver;

Review letter from Oslers; review Court Order; telephone conference between
Irving Marks and Dominique Michaud;

Review proposal from Bryan Tannenbaum; telephone conference with client
regarding ;

Telephone conference with client regarding

Telephone conference between Dominique Michaud and Bryan Tannenbaum
regarding

OUR FEE

$5,332.50
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-2.
H.S.T. (13%)

on $5,332.50 Fees 693.23
on $0.00 Disbursements 0.00
Total H.S.T. $693.23
TOTAL FEES, DISBURSEMENTS and G.S.T./H.S.T. $6,025.73

ROBINS APPLEBY LLP
Per:

Dominique Michaud

E.&O.E.
/WL

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\6281672.1



INVOICE

Diversified Capital Inc. DATE: December 31, 2020
323 Deerhurst Drive CLIENT No.: 6453
Brampton, ON L6T 5K3 FILE No.: 2000769

INVOICE No.: 168615
H.S.T. No.: 12139 1205 RT0001

Attention: Russ Giannotta

RE: Power of Sale Proceedings against 2221563 Ontario Inc.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

02-Dec-20 Engage file regarding mortgage enforcement;

Telephone conference between Dominique Michaud and Ladislav Kovac
regarding form of agreement; telephone conference with client and RSM
regarding ;

03-Dec-20 Review form of Agreement of Purchase and Sale; email to client;

Prepare schedule with respect to orea form power of sale;

04-Dec-20 Engage file regarding revisions to form of Agreement of Purchase and Sale;
05-Dec-20 Review revisions to form of offer; email correspondence regarding
07-Dec-20 Telephone conference with client regarding

Telephone call between Ladislav Kovac and Dominique Michaud; obtain copies
of construction liens registered against title; amend schedule to agreement of
purchase and sale;

15-Dec-20 Email correspondence and telephone conference with client regarding




16-Dec-20

17-Dec-20

21-Dec-20

29-Dec-20

31-Dec-20

Emails with Russ Giannotta

Telephone conference with client regarding

Telephone conference with client regarding

Telephone conference with client regarding
Agreement of Purchase and Sale;

review

Review and amend agreement of purchase and sale; emails and telephone

conferences with

Review email from Faan lawyer

Telephone conference with client; email to Michael de Ellis;

OUR FEE

DISBURSEMENTS
* Indicates not subject to G.S.T./H.S.T.
Corporate Searches

Computer Search - Teraview

Computer Search - Teraview
Agency Fees
Total Disbursements

H.S.T. (13%)
on $4,510.00 Fees

on $95.32 Disbursements
Total H.S.T.

TOTAL FEES, DISBURSEMENTS and G.S.T./H.S.T.
Outstanding account dated: 30-Nov-20 | Ref. No. 168282
TOTAL OUTSTANDING

ROBINS APPLEBY LLP
Per:

Dominique Michaud

E. &O.E.
/WL

400

$4,510.00

*8.00
*33.00

80.05
15.27
$136.32

586.30

12.39
$598.69

$5,245.01
6,025.73

$11,270.74



401

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\6345952.1



INVOICE

Diversified Capital Inc. DATE: January 29, 2021
323 Deerhurst Drive CLIENT No.: 6453
Brampton, ON L6T 5K3 FILE No.: 2000769

INVOICE No.: 169019
H.S.T. No.: 12139 1205 RT0001

Attention: Russ Giannotta

RE: Power of Sale Proceedings against 2221563 Ontario Inc.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

06-Jan-21 Review letter from FAAN counsel regarding injunction motion; report to client
regarding
07-Jan-21 Telephone conference between Dominique Michaud and Michael De Lellis

regarding injunction; draft response to letter regarding disclosure of information
and injunction motion; various telephone conferences with client regarding

11-Jan-21 Review email correspondence regarding sales process; review and revise
letter to Osler regarding sales process;

14-Jan-21 Telephone conference between Dominique Michaud and Osler regarding
information request; review letter from the Trustee;

15-dan-21 Draft letter to Michael De Lellis;

Update calculations for Notice of Sale.

18-Jan-21 Various telephone calls to client regarding letter to Town of
Georgina;

21-Jan-21 Telephone conference with client regarding

26-Jan-21 Review amendment to agreement of purchase and sale;

Review proposed amendment; email from Dominique Michaud to Ladislav
Kovac;
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-2-
Emails with Russ Giannotta;

29-Jan-21 Email correspondence regarding extension of due diligence;
OUR FEE $6,016.00
H.S.T. (13%)
on $6,016.00 Fees 782.08
on $0.00 Disbursements 0.00
Total H.S.T. $782.08
TOTAL FEES, DISBURSEMENTS and G.S.T./H.S.T. $6,798.08
Outstanding account dated: 30-Nov-20 Ref. No. 168282 6,025.73
Outstanding account dated: 31-Dec-20 Ref. No. 168615 5,245.01
TOTAL OUTSTANDING $18,068.82
ROBINS APPLEBY LLP
Per:
Dominique Michaud
E.&O.E.
/WL

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\6391737.1



Diversified Capital Inc.
323 Deerhurst Drive
Brampton, ON L6T 5K3

INVOICE

DATE: February 27, 2021
CLIENT No.: 6453
FILE No.: 2000769

INVOICE No.: 169330
H.S.T. No.: 12139 1205 RT0001

Attention: Russ Giannotta

01-Feb-21

03-Feb-21

22-Feb-21

23-Feb-21

24-Feb-21

27-Feb-21

RE: Power of Sale Proceedings against 2221563 Ontario Inc.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

Telephone conference between Dominique Michaud and Osler regarding due
diligence and liens; email from Dominique Michaud to Osler;

Email correspondence client regarding
Various telephone conferences regarding due diligence;

Telephone conference between Dominique Michaud and purchaser regarding
completion of due diligence; various emails regarding documents and surveys;

Review Bruce Milburn's email;

Engage file regarding termination of Agreement of Purchase and Sale and non-
waiver of conditions;

OUR FEE

DISBURSEMENTS

* Indicates not subject to G.S.T./H.S.T.
Conference Calls

Total Disbursements

H.S.T. (13%)
on $1,860.00 Fees

on $7.93 Disbursements
Total H.S.T.

TOTAL FEES, DISBURSEMENTS and G.S.T./H.S.T.

Outstanding account dated: 30-Nov-20 | Ref. No. 168282

$1,860.00

7.93
$7.93

241.80

1.03
$242.83

$2,110.76
6,025.73



Outstanding account dated: 31-Dec-20 Ref. No. 168615
Outstanding account dated: 29-Jan-21 Ref. No. 169019

TOTAL OUTSTANDING

ROBINS APPLEBY LLP
Per:

Dominique Michaud

E. & O.E.
/WL
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2

5,245.01
6,798.08

179.

member of the Robins Appleby accounting team would be pleased to help.

unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on

robapp\6451659.1




INVOICE

Diversified Capital Inc. DATE: March 31, 2021
323 Deerhurst Drive CLIENT No.: 6453
Brampton, ON L6T 5K3 FILE No.: 2000769

INVOICE No.: 169701
H.S.T. No.: 12139 1205 RT0001

Attention: Russ Giannotta

RE: Power of Sale Proceedings against 2221563 Ontario Inc.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:
23-Feb-21 Telephone conference between Ladislav Kovac and Paul Przybylo;

02-Mar-21 Telephone conference with client regarding

03-Mar-21 Email from Dominique Michaud to Michael De Lellis;

05-Mar-21 Telephone conference with client;

08-Mar-21 Telephone conference with client;

09-Mar-21 Telephone conference with client; email from Dominique Michaud to Michael
De Lellis;

11-Mar-21 Email from Dominique Michaud to Michael De Lellis;

13-Mar-21 Telephone conference regarding sales process; email correspondence

between Dominique Michaud and Trustee regarding disclosure of offers;

15-Mar-21 Engage file to review and assess sale agreements;

Review submitted agreement of purchase and sale;

16-Mar-21 Various telephone conferences regarding offers to purchase the property;




17-Mar-21

18-Mar-21

19-Mar-21

22-Mar-21

23-Mar-21

31-Mar-21

Various emails and telephone conferences regarding finalization of agreement
of purchase and sale;

Telephone conference regarding negotiations for sale of property;
Engage file to complete Agreement of Purchase and Sale; various sale
negotiations;
Telephone conference with Russ Giannotta
conference and

emails beween Ladislav Kovac and Bill Friedman;

Email from Bill Friedman to Ladislav Kovac with respect to initial deposit;

Engage file regarding completion of Agreement of Purchase and Sale;

Email correspondence with Colliers;

Emails between Ladislav Kovac and Jeremiah Shamess with respect to
executed agreement and deposits; emails between Ladislav Kovac and Bill
Friedman;

Emails between Ladislav Kovac and John Dare with respect to legal
description;

Telephone conference with client regarding discharge of lien and various other
closing issues;

Correspondence between Ladislav Kovac, Dominique Michaud and Kimberly
Lexovsky with respect to construction liens on title;

OUR FEE

H.S.T. (13%)

on $11,382.50 Fees

on $0.00 Disbursements
Total H.S.T.

TOTAL FEES, DISBURSEMENTS and G.S.T./H.S.T.

Outstanding account dated: 30-Nov-20 Ref. No. 168282
Outstanding account dated: 31-Dec-20 Ref. No. 168615
Outstanding account dated: 29-Jan-21 Ref. No. 169019
Outstanding account dated: 27-Feb-21 Ref. No. 169330

407

$11,382.50

1,479.73

0.00
$1,479.73

$12,862.23

6,025.73
5,245.01
6,798.08
2,110.76
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TOTAL OUTSTANDING $33,041.81

ROBINS APPLEBY LLP
Per:

Dominique Michaud

E.&O.E.
/WL

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\6509757.1



INVOICE

Diversified Capital Inc. DATE: April 30, 2021
323 Deerhurst Drive CLIENT No.: 6453
Brampton, ON L6T 5K3 FILE No.: 2000769

INVOICE No.: 170111
H.S.T. No.: 12139 1205 RT0001

Attention: Russ Giannotta

RE: Power of Sale Proceedings against 2221563 Ontario Inc.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

01-Apr-21 Review of liens by De Hodge Contracting and Sunbelt rentals; telephone
conference with land registry office to determine discharge thereof; draft
discharge of lien documents;

Engage file regarding lien issues;

07-Apr-21 Review memo regarding construction liens;

08-Apr-21 Engage file regarding signature of acknowledgment section of Agreement of
Purchase and Sale;

09-Apr-21 Email correspondence regarding fully executed Agreement of Purchase and
Sale;
16-Apr-21 Telephone conference with client regarding engage file regarding motion

to discharge liens;

19-Apr-21 Prepare motion materials to declare Sunbelt lien expired;

Telephone conference between Dominique Michaud and Samuel Mosonyi
regarding lien removal motions;

20-Apr-21 Prepare motion materials to declare lien expired and to vacate lien for both
matters, including notice of motion, affidavit, and draft orders; provide

instructions to staff regarding same;

Telephone conference between Dominique Michaud and Samuel Mosonyi
regarding deletion of lien regarding expiry of period to set matter down for trial;




21-Apr-21

22-Apr-21

23-Apr-21

23-Apr-21

26-Apr-21

27-Apr-21

28-Apr-21

29-Apr-21

Review and revise motion materials to have liens vacated; telephone
conference with client regarding

Emails to opposing counsel regarding motions; make various changes to
materials; review fiats; call
opposing counsel in both matters and leave voicemail;

Emails with counsel for Sunbelt Rental; review Trustee Appointment Order of
Justice Hainey; telephone conference between counsel for Sunbelt and
Samuel Mosonyi; make changes to motion materials regarding Sunbelt
reflecting consent of counsel and circulate to Sunbelt; review compiled exhibits;

Engage file regarding lien discharge;

Engage file regarding lien issues;

Emails with De Hodge lawyer regarding expired lien materials; prepare
interpleader motion materials for De Hodge matter;

Review settlement documents and lien discharge documents;

Frepare agreement with respect to the deletion and payment of the De Hodge
ien;

Prepare interpleader motion materials regarding Sunbelt lien;

Review and revise agreements to discharge liens;

Review Application to delete construction lien and payout agreement and

propose changes to same for both liens;

Review proposed suggestions of De Hodge to interpleader draft order; send
revisions to proposed suggestions of same;

Engage file regarding power of sale, lien issues and issues arising from
assignment of Agreement of Purchase and Sale;

Draft closing documents including statement of adjustments, direction re funds,
land registry office transfer, undertakings to readjust, acknowledgment and
direction;

Review changes proposed by Sunbelt and De Hodge, and process changes to
consent interpleader order;

410
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30-Apr-21 Review emails from De Hodge and Sunbelt regarding consent;

Telephone conference between Dominique Michaud and Michael De Lellis
regarding assignment of Agreement of Purchase and Sale; emalil
correspondence regarding lien payout; review loan documents regarding
interest calculation; telephone conference between Dominique Michaud and
Joseph Cortellucci;

OUR FEE $11,785.50
H.S.T. (13%)

on $11,785.50 Fees 1,532.12
on $0.00 Disbursements 0.00
Total H.S.T. $1,5632.12
TOTAL FEES, DISBURSEMENTS and G.S.T./H.S.T. 13,317.62
Outstanding account dated: 30-Nov-20 Ref. No. 168282 6,025.73
Outstanding account dated: 31-Dec-20 Ref. No. 168615 5,245.01
Outstanding account dated: 29-Jan-21 Ref. No. 169019 6,798.08
Outstanding account dated: 27-Feb-21 Ref. No. 169330 2,110.76
Outstanding account dated: 31-Mar-21 Ref. No. 169701 12,862.23
TOTAL OUTSTANDING $46,359.43

ROBINS APPLEBY LLP
Per:

Dominique Michaud

E. &O.E.
/WL

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\6560785.1
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INVOICE

Diversified Capital Inc. DATE: May 25, 2021
323 Deerhurst Drive CLIENT No.: 6453
Brampton, ON L6T 5K3 FILE No.: 2000769

INVOICE No.: 170227
H.S.T. No.: 12139 1205 RT0001

Attention: Russ Giannotta

RE: Power of Sale Proceedings against 2221563 Ontario Inc.

FOR ALL PROFESSIONAL SERVICES RENDERED in connection with the
above-noted matter, including the following:

27-Apr-21 Emails with
amend draft construction lien discharge for De Hodge lien;

03-May-21 Review loan documents regarding payout statement;

Review requisition letter; email from Shannon MacKinnon;

04-May-21 Review memorandum regarding automatic renewal clauses and administration
fee, conduct further research regarding same and make amendments;
research on enforcement of prepayment privilege clause and draft
memorandum regarding same;

Email with purchaser's counsel for information required to complete closing
documents; receipt and review of tax certificate; finalizing closing documents;

Review caselaw regarding section 8 of the Interest Act administrative charges;
draft memo to client; email correspondence regarding extension;

Emails with Shannon MacKinnon with respect to extension request and
response to requisition letter;

05-May-21 Complete closing documents; email to Colliers for commission statement;
preparing summary of closing funds; telephone conference with Town of
Georgina for amount of taxes to be paid on closing; preparing cover letter to
tax department to be remitted post closing; emails with purchaser's counsel
regarding closing documents required of purchaser;

Reporting email to client; telephone conference regarding various charges to
be added to the mortgage;




07-May-21

10-May-21

11-May-21

12-May-21

Receipt and review of commission invoice from Colliers and completing
summary of closing funds; provide draft closing documents to purchaser's
counsel;

Telephone conference with client regarding email from Dominique
Michaud to Osler regarding payout statement;

Review draft documents; prepare response to requisition letter;

Review Lien Payout Agreements and current drafts of affidavits;

Telephone conference between Dominique Michaud and Osler regarding
various lien issues; email correspondence regarding lien issues; draft letter to
account for sale proceeds; meeting between Dominique Michaud and Samuel
Mosonyi regarding interpleader motion;

Review interpleader motion material; email correspondence regarding closing
and PPSA discharges; meeting with client regarding

Update affidavit of Russ Giannotta in both motions;

Email following up with purchaser's counsel regarding comments to draft
closing documents; preparing closing documents to Diversified;

; telephone conference with tax
department to confirm amount of arrears a

revisions to

summary of closing funds and redirection; emails with purchaser's counsel
regarding their draft documents including solicitor undertaking, document
registration agreement and direction regardign title; revisions to documents and
reply emails to purchaser's counsel;

Review draft documents;

Telephone conference regarding status of closing of power of sale transaction;

Confirm various matters regarding closing and finalize motion materials;

Review tender situation with current purchaser and original purchaser;

Receipt and review of signed closing documents emails with
purchaser's lawyer regarding discharge of PPSA security; providing closing
cover letter and executed closing documents to purchaser's counsel,
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13-May-21

14-May-21

16-May-21

17-May-21

18-May-21

19-May-21

Emails with Shannon MacKinnon with respect to outstanding financing
statements; phone call with Joseph Cortellucci; emails and phone calls with Bill
Friedman with respect to status of closing;

Various emails and telephone conferences regarding closing issues; telephone
conference between Dominique Michaud and Colliers regarding status of
closing and commission agreement; various telephone conferences and emails
with lien claimants; telephone conference between Dominique Michaud and
Michael De Lellis;

Complete sale closing;

Emails with Bill Friedman and Joseph Cortelluci; review signed documents;
sign transfers and applications to delete lien for completeness;

Telephone conference with client telephone conference
between Dominique Michaud and Colliers regarding commission; engage file
regarding various distributions; email correspondence regarding payout
statement;

Review payout statement;

Report to

Review procedure for submitting material as consent motion in writing to
master;

Engage file regarding accounting of power of sale and obligation to account;
Telephone conference between Irving Marks and Dominique Michaud

regarding distribution of sale proceeds; review case; review email from Olser;

Telephone conference between Wendy Lee and Samuel Mosonyi regarding
submitting material; review reply from court, draft and send response to same;

Email regarding payment of funds into court regarding De Hodge Lien;
telephone conference with client regarding

Emails from Samuel Mosonyi requesting teraview instruments; obtain
instruments in teraview; email to Samuel Mosonyi enclosing requested
instruments;

414



20-May-21

21-May-21

23-May-21

25-May-21

Review correspondence with court; instruct Wendy Lee to withdraw motion for
preparation of further materials; telephone conference between Wendy Lee
and Samuel Mosonyi regarding instructions; telephone conference between
Kystra Ryan and Samuel Mosonyi regarding procedure; draft affidavit of
Samuel Mosonyi regarding dispute over funds paid into court by Trustee;
amend Notice of Motion and draft order; review correspondence with lawyers
for Trustee; request Natalie Caprara to pull further instruments on title;

Engage file regarding interpleader motion; email correspondence regarding
status of second mortgagees; email to Osler regarding Interpleader Order and
Sunbelt settlement; revise interpleader motion materials;

Draft and revise accounting letter; review parcel and determine mortgage
priority; conduct execution search;

Make various amendments to motion materials; communications with
Newmarket court regarding available master's motion dates; telephone
conference between Wendy Lee and Samuel Mosonyi regarding scheduling
motions;

Engage file regarding lien payout; various telephone conferences between
Dominique Michaud, Roger Gillott and lien claimant lawyer regarding
interpleader motion;

Review motion booking form prepared by Wendy Lee; various emails with court
regarding motion dates; review email of Mauro Marchioni and Roger Gillott;

Engage file regarding lien payout agreement;

Various email correspondence regarding lien payout agreement and
interpleader motion;

Complete accounting;

OUR FEE

DISBURSEMENTS

* Indicates not subject to G.S.T./H.S.T.
Computer Search - Teraview
Corporate Searches

Digital Signature

Computer Search - Teraview

Agency Fees — Corporate Searches
Photocopies

Total Disbursements

H.S.T. (13%)
on $24,438.50 Fees

415

$24,438.50

*42.60
8.00
3.40

40.40
14.49
1.20
$110.09

3,177.01
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-5-

on $67.49 Disbursements 8.77
Total H.S.T. $3,185.78
TOTAL FEES, DISBURSEMENTS and G.S.T./H.S.T. $27,734.37
Less: Received from trust 27,734.37
BALANCE OWING 0.00
ROBINS APPLEBY LLP

Per:

Dominique Michaud

E. & O.E.
/JEB

Online bill payment is now available through most major banks. Please use the "Client No." located on this invoice as your online bill payment
Account No., save "Robins Appleby LLP" as a "Payee" and proceed to "Pay Bills". If you require assistance, please call our office at 416-868-1080 and a
member of the Robins Appleby accounting team would be pleased to help.

Account Due When Rendered. In accordance with section 33 of the Solicitors Act, interest will be charged at the rate of 3.00% per annum on
unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

robapp\6588009.1
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Appendix 30:
October 18, 2021, Letter from Osler to Robbins Appleby



Osler, Hoskin & Harcourt LLP 418

Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8
416.362.2111 MAIN

416.862.6666 FACSIMILE

October 18, 2021 Michael De Lellis
? Direct Dial: 416.862.5997

Toronto MDeLellis@osler.com
Our Matter Number: 1189997

Montréal

SENT BY ELECTRONIC MAIL

Calgary

Ottawa Dominique Michaud
Robins Appleby LLP

Vancouver 2600 120 Adelaide St. W.

Toronto, ON M5H 1T1

New York Email: dmichaud@robapp.com

Dear Sir:

Re:  Notice of Sale under Mortgage dated January 24, 2019 (the “Notice”) issued
by Diversified Capital Inc. (“Diversified”) to 2221563 Ontario Inc.
(“Borrower”) and certain other parties with respect to property located at 230-
240 Cameron Crescent, Keswick, Ontario (the “Property” or “South Shore
Project”)

We are writing further to our letter dated July 13, 2021 (the “July 2021 Letter”) regarding
the Property in which we, among other things, (i) reiterated the Trustee’s significant
concerns with various amounts claimed by Diversified from the Proceeds, and (ii)
requested the Required Information. Capitalized terms not otherwise defined herein have
the meanings ascribed to them in the July 2021 Letter.

We are in receipt of your responding letter dated August 26, 2021 (the “August 2021
Responding Letter”) in which you provided certain information to the Trustee for review
(the “Delivered Information”). As a preliminary matter, we note the following:

(a) the invoices contained in the Delivered Information for Schneider Ruggiero
Spencer Milburn LLP amount to $991.74 whereas fees of $13,254.05 were claimed
from Proceeds in respect of amounts owed to Schneider Ruggiero Spencer Milburn
LLP, as set out in the Accounting Letter; and

(b) the Delivered Information did not include any cost of borrowing and disclosure
statement provided by Diversified to the Borrower relating to the Diversified
Mortgage or any explanation as to why no such statement was not provided.

Accordingly, please provide copies of the foregoing outstanding documents and
information forthwith. Notwithstanding these deficiencies, the Trustee and its counsel have
had an opportunity to review the Delivered Information. Based on its review of such
information, as well as the facts relating to the Notice, the BDMC Loans, the Diversified


mailto:dmichaud@robapp.com
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Mortgage, the South Shore Project and the sale process conducted by Diversified, the
Trustee believes that Diversified did not have a basis upon which to charge an aggregate
amount in excess of $2.88 million from the Proceeds, as particularized below.

1. Improperly Charged Interest due to Unwarranted Delay

As set out more particularly in the July 2021 Letter, Diversified failed to act honestly and
in good faith and breached the duty that it owed to BDMC by consistently willfully,
recklessly, negligently, and/or carelessly disregarding the interests of BDMC (and the
investors in the BDMC Loans (the “BDMC Investors™)), the fulcrum creditor with respect
to the South Shore Project, while interest continued to accrue under the Diversified
Mortgage and when Diversified knew that it was over-secured. Further, the total length of
any process to sell the Property should have been approximately six months, whereas the
process run by Diversified took approximately 28 months to complete.

Approximately $1.87 million of additional interest accrued during the period commencing
six months after the issuance of the Notice up to the completion of the Sale.

2. Improperly Charged Interest due to Monthly Compounding

In the August 2021 Responding Letter, you have asserted that Section 6 of the Standard
Charge Terms 200033 provides for default interest to be calculated on a monthly
compounding basis.

As stated in Resolute Land Bank Ltd. v. Helmut J. Sieber, the purpose of Section 6 of the
Standard Charge Terms 200033 is to permit compounding at the same rate of interest set
out in the mortgage using the calculation period set out in the Mortgage rather than
calculating interest on a simple interest basis.!

The Diversified Charge is deficient as it does not expressly state any interest calculation or
compounding period that would apply in the circumstances, as is clearly seen in the
following excerpt from the charge provisions:

Accordingly, the correct interest calculation or compounding period to reference is the
annual period referenced in the interest rate provision of the Diversified Charge. Notably,
the commitment letter contained in the Delivered Information also fails to set out any

12011 ONSC 46 at para 51 [Resolute].
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interest calculation or compounding period that would be applicable in the circumstances
other than the annual rate of interest.

The Trustee has calculated the incremental amount of interest charged by Diversified due
to use of an improper compounding period (i.e., monthly) to be $560,523.? The Trustee’s
detailed interest calculation is provided in Appendix “A” attached hereto.

3. Improperly Charged Renewal Fees

In response to the Trustee’s query regarding the basis upon which Diversified believes that
renewal fees are chargeable and recoverable under the Diversified Mortgage or otherwise,
you provided us with a renewal letter dated July 27, 2015 (the “Renewal Letter”).

The Renewal Letter, which was delivered by Diversified to the Borrower, confirms that an
automatic renewal of the loan would occur on the maturity date of the initial term and any
renewal term in exchange for fees equal to 3% of the principal amount of the loan for the
first renewal term and 1.5% for each subsequent renewal term thereafter.

However, the Renewal Letter states unequivocally that the automatic renewals would only
occur “provided the Borrower is then not in default [of] any of the terms and conditions of
the Loan” (underline added).

Renewal fees were charged in each of November 2015, November 2016, November 2017,
and November 2018 notwithstanding that the loan was in default several months prior to
the first renewal when the first interest payment was missed by the Borrower in September
2015, as set out in Appendix 7 of the Accounting Letter, and notwithstanding the fact that
Diversified was in fact charging compound interest following default.

The renewal fees listed in Appendix 7 of the Accounting Letter total $409,237.
4. Improperly Charged Legal Fees and Administrative Expenses

As set out in Appendix 7 of the Accounting Letter, the following amounts were claimed by
Diversified from the Proceeds:

(1)  $13,254.05 on account of amounts owed to Schneider Ruggiero Spencer
Milburn LLP; and

(i)  $58,413.45 on account of “Sale Administration and Property Management
Expenses”.

2 The calculation also reflects the interest impact related to the exclusion of the improperly charged renewal
fees.
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To be recoverable under a mortgage, costs, charges, fees and expenses must be with respect
to the enforcement of the mortgage, must be reasonable in the context of commercially
reasonable steps that were or needed to be taken, and the quantum must be reasonable.?

As noted above, the Trustee has not been provided with invoices for $12,262.31 of the
$13,254.05 claimed in respect of amounts owed to Schneider Ruggiero Spencer Milburn
LLP out of the Proceeds. Absent this information, a court would be unable to assess
whether these fees were with respect to the enforcement of the mortgage based on the
information provided to date, and they would therefore be disallowed.

Regarding the “Sale Administration and Property Management Expenses”, $32,391 of this
amount was claimed by Diversified in respect of fees paid to Diversified Realty Advisors
Inc., an entity that we assume is related to Diversified, for “management and administration
services” rendered in connection with the Property. We note the following with respect to
these fees:

(a) the invoice submitted by Diversified Realty Advisors Inc. contains inadequate and
incomplete particulars regarding the identity of the timekeeper, their hourly rate,
and the time spent on any particular task;

(b) the invoice submitted by Diversified Realty Advisors Inc. includes, among other
things, entries related directly to Diversified’s obstruction of the Trustee’s efforts
to fulfill its Court-ordered mandate and/or to pursuing, against the Trustee’s advice,
a highly conditional offer received by Diversified in December 2020 in respect of
a transaction that was ultimately not completed; and

(c) Diversified had engaged a Nick J. Costa to perform property management type
services, which included, among other things, facilitating due diligence, visiting the
site, and attending to repairs at the Property. Mr. Costa’s fees were also paid out of
the Proceeds. Accordingly, the fees paid to Diversified’s affiliate were, at least in
part, duplicative of amounts paid to Mr. Costa.

For the foregoing reasons, it is clear that a court would come to the conclusion that a
significant portion of these amounts were not “commercially reasonable” or “needed” in
the circumstances. These fees and expenses would therefore be disallowed.

By the Trustee’s calculation, the improperly charged legal fees and administrative expenses
total at least $44,653.21.

Required Action
As set out above, the Trustee is of the view that Diversified has no basis to claim an

aggregate amount in excess of $2.88 million from the Proceeds (the “Disputed Amount”),
which is to the direct detriment of the BDMC Investors, who have realized a return on the

3 Resolute at para 57.
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outstanding principal amount of the BDMC Loans of only approximately 6.0% (or
approximately 4.3% of outstanding principal together with unpaid interest) to date.

To the extent that Diversified disagrees with the Trustee’s positions set out in this letter,
please provide a substantive response by no later than November 1, 2021. In the event that
no substantive response is received by that date or any response received is inadequate, the
Trustee will proceed to schedule a 9:30 a.m. attendance before a Judge of the Commercial
List to determine a timetable for bringing a claim against Diversified seeking recovery of
the full Disputed Amount, the costs of pursuing such claim, and the costs of the Trustee
incurred to date.

This letter is being provided under an express reservation of all of the Trustee’s rights,
remedies, and recourses available at law, in equity or otherwise, including with respect to
all amounts claimed by Diversified under its mortgage, and nothing contained herein
should be interpreted as a waiver of any right or an admission of any kind whatsoever.

Yours very truly,

Michael De Lellis

cc. Naveed Manzoor, FAAN Mortgage Administrators Inc.
Jeremy Dacks, Osler, Hoskin & Harcourt LLP
Nancy Roberts, Osler, Hoskin & Harcourt LLP
George Benchetrit, Chaitons LLP
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APPENDIX “A”
Interest Calculation

(see attached)



Building & Development Mortgages Canada Inc.
South Shore Project - Diversified Interest Calculation
Unaudited; SC
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Original Debt 4,500,000
Interest Rate 12% per annum

Interest Calculation Method = Compounded annually based on October ending balance from prior year end

Annual
Compound Fees Cumulative

Date Rate Interest (excl. renewal) Debt

September, 2015 1.00% 45,000 - 4,545,000
October, 2015 1.00% 45,000 - 4,590,000
November, 2015 1.00% 45,900 - 4,635,900
December, 2015 1.00% 45,900 - 4,681,800
January, 2016 1.00% 45,900 - 4,727,700
February, 2016 1.00% 45,900 - 4,773,600
March, 2016 1.00% 45,900 - 4,819,500
April, 2016 1.00% 45,900 - 4,865,400
May, 2016 1.00% 45,900 - 4,911,300
June, 2016 1.00% 45,900 - 4,957,200
July, 2016 1.00% 45,900 - 5,003,100
August, 2016 1.00% 45,900 - 5,049,000
September, 2016 1.00% 45,900 - 5,094,900
October, 2016 1.00% 45,900 - 5,140,800
November, 2016 1.00% 51,408 - 5,192,208
December, 2016 1.00% 51,408 - 5,243,616
January, 2017 1.00% 51,408 - 5,295,024
February, 2017 1.00% 51,408 - 5,346,432
March, 2017 1.00% 51,408 - 5,397,840
April, 2017 1.00% 51,408 - 5,449,248
May, 2017 1.00% 51,408 - 5,500,656
June, 2017 1.00% 51,408 - 5,552,064
July, 2017 1.00% 51,408 - 5,603,472
August, 2017 1.00% 51,408 - 5,654,880
September, 2017 1.00% 51,408 - 5,706,288
October, 2017 1.00% 51,408 - 5,757,696
November, 2017 1.00% 57,577 - 5,815,273
December, 2017 1.00% 57,577 - 5,872,850
January, 2018 1.00% 57,577 - 5,930,427
February, 2018 1.00% 57,577 - 5,988,004
March, 2018 1.00% 57,577 - 6,045,581
April, 2018 1.00% 57,577 - 6,103,158
May, 2018 1.00% 57,577 - 6,160,735
June, 2018 1.00% 57,577 - 6,218,312
July, 2018 1.00% 57,577 - 6,275,889
August, 2018 1.00% 57,577 - 6,333,466
September, 2018 1.00% 57,577 - 6,391,043
October, 2018 1.00% 57,577 - 6,448,620




Annual
Compound Fees Cumulative

Date Rate Interest (excl. renewal) Debt
November, 2018 1.00% 64,486 - 6,513,106
December, 2018 1.00% 64,486 - 6,577,592
January, 2019 1.00% 64,486 - 6,642,078
February, 2019 1.00% 64,486 - 6,706,564
March, 2019 1.00% 64,486 - 6,771,050
April, 2019 1.00% 64,486 - 6,835,537
May, 2019 1.00% 64,486 - 6,900,023
June, 2019 1.00% 64,486 - 6,964,509
July, 2019 1.00% 64,486 - 7,028,995
August, 2019 1.00% 64,486 - 7,093,481
September, 2019 1.00% 64,486 - 7,157,968
October, 2019 1.00% 64,486 - 7,222,454
November, 2019 1.00% 72,225 - 7,294,678
December, 2019 1.00% 72,225 450 7,367,353
January, 2020 1.00% 72,225 150,350 7,589,927
February, 2020 1.00% 72,225 350 7,662,502
March, 2020 1.00% 72,225 350 7,735,077
April, 2020 1.00% 72,225 3,200 7,810,501
May, 2020 1.00% 72,225 350 7,883,076
June, 2020 1.00% 72,225 350 7,955,650
July, 2020 1.00% 72,225 350 8,028,225
August, 2020 1.00% 72,225 18,796 8,119,245
September, 2020 1.00% 72,225 350 8,191,820
October, 2020 1.00% 72,225 350 8,264,394
November, 2020 1.00% 82,644 7,402 8,354,440
December, 2020 1.00% 82,644 350 8,437,433
January, 2021 1.00% 82,644 9,775 8,529,852
February, 2021 1.00% 82,644 350 8,612,846
March, 2021 1.00% 82,644 - 8,695,490
April, 2021 1.00% 82,644 - 8,778,134
May 1 to 14, 2021 0.46% 38,039 - 8,816,173
Ending Balance 4,123,051 193,122 8,816,173
Balance Charged by Diversified 4,683,574 602,359 9,785,933
Improperly Charged Amounts (560,523) (409,237) (969,760)
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Appendix 31:

November 1, 2021, Email from Diversified to Osler
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From: Dominique Michaud <dmichaud@robapp.com>

Sent: Monday, November 01, 2021 11:44 AM

To: De Lellis, Michael

Cc: Dacks, Jeremy; Roberts, Nancy; 'Naveed Manzoor'; George Benchetrit; Stidwill, Sean
Subject: RE: BDMC/Diversified - Letter regarding the South Shore project

Attachments: Legals SR Law Invoices.PDF

Michael:

We have kept our response brief as Diversified sees no merit in engaging in an unproductive exchange
of lengthy letters with FAAN. In response to your letter dated October 18, 2021, we advise as follows:

1. Please see the attached invoices from SR Law;

2. Diversified was not required to and did not provide the Borrower a cost of borrowing disclosure
statement. Please see the Mortgage Brokerages, Lenders and Administrators Act, 2006 ONTARIO
REGULATION 191/08. This regulation specifically spells out that this requirement does not apply a
mortgage entered into with a borrower who is not a natural person, or a mortgage that a borrower
enters into for business purposes. Diversified made a loan to a company that entered into the loan
for the business purpose of real estate development and therefore this regulation does not apply; and

3. Diversified denies each of the allegations made in your letter and will vigorously defend any claim
brought by FAAN in respect of the alleged improper mortgage calculations and/or improvident sale.
Please refer to my earlier letter of August 26, 2021. If forced to defend such a claim, Diversified will
raise FAAN’s improper attempted interference in the sales process.

In your letter you have advised that you intend to attend before a Judge on the commercial list to set a
timetable in respect of this contemplated action. Such an attendance is premature at this stage. This is a
dispute as between mortgagees. The proper forum to deal with this contemplated claim would be in an action
commenced by FAAN on behalf of the second mortgagee on the regular civil list. Diversified will oppose any
attempt by FAAN to bring this action on the commercial list as this contemplated claim is not appropriate or
eligible for the Commercial List as set out in the Consolidated Practice Direction Concerning the Commercial
List.

If you have any questions please call me.

Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp.com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: Stidwill, Sean <SStidwill@osler.com>
Sent: October 18, 2021 5:16 PM
To: Dominique Michaud <dmichaud@robapp.com>
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Cc: De Lellis, Michael <MDelLellis@osler.com>; Dacks, Jeremy <JDacks@osler.com>; Roberts, Nancy
<NRoberts@osler.com>; 'Naveed Manzoor' <naveed@faanmortgageadmin.com>; George Benchetrit
<George@chaitons.com>
Subject: BDMC/Diversified - Letter regarding the South Shore project

CAUTION: External e-mail.

Hi Dom,

Please see the attached correspondence of today’s date regarding the South Shore project.

Best,
Sean

OSLER

Sean Stidwill

Associate | SStidwill@osler.com

416.862.4871 (Toronto) | 613.787.1100 (Ottawa)
Osler, Hoskin & Harcourt LLP | Osler.com

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et
soumis a des droits d'auteur. |l est interdit de I'utiliser ou
de le divulguer sans autorisation.

**Please note that Robins Appleby LLP is working remotely due to the COVID-19 pandemic. We
continue to be available by email and by phone. Our secure electronic file management system
enables us to be fully operational during this time.**

Robins Appleby LLP | 2600-120 Adelaide St.W., Toronto, ON M5H 1T1 | http://www.robapp.com

IMPORTANT NOTICE: This message is intended only for the use of the individual or entity to which it is addressed. The message may be protected by solicitor-
client privilege and contain information that is confidential and exempt from disclosure under applicable law. If you have received this transmission in error, please
notify us immediately either by telephone at (416) 868-1080 or by e-mail at info@robapp.com and destroy any original transmission or copies of this message
without making a copy. Any other distribution, copying or disclosure is strictly prohibited. Any personal information provided to Robins Appleby LLP is collected,
used, retained and disclosed in accordance with the firm's Privacy Policy, available at http://www.robapp.com
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Diversified Capital Inc. Suite 1000

323 Deerhurst Dr 120 Adelaide Street West

B i Ont N Toronto, Ontario

rampton, Ontario MSH 3V1

L6T 5K3
TELEPHONE 416-363-2211
FACSIMILE 416-363-0645

Attention: Russ A. Giannotta REFER TO FILE NO.37390

AND TO

2221563 Ontario Limited

c/o Robins Appleby & Taub LLP
2600 - 120 Adelaide St. W.
Toronto, ON MS5SH 1T1

Attention: John Fox

IN ACCOUNT WITH
SCHNEIDER RUGGIERO SPENCER MILBURN LLP

BARRISTERS & SOLICITORS HST No.11942 6229RT
INTERIM ACCOUNT
May 07, 2021 NO:88556
Re: Diversified Capital Inc. loan to

2221563 Ontario Limited
230-240 Cameron Street, Keswick

TO PROFESSIONAL SERVICES RENDERED with respect to the above matter including the

following:

24-Feb-21 To conduct file review and prepare draft discharge in response to
questions from client's litigator with respect to what lands are
encumbered by the charge; adjoining lands search and telephone
discussion with litigator

TO OUR TOTAL FEE:

HST

on 750.00 Fees

DISBURSEMENTS

Disbursements Subject to HST

Teraview - Searches $127.65

Total Subject to HST
Total HST on Disbursements

Total Fee & Disbursements

$750.00

$97.50

$127.65

16.59

$991.74
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To outstanding account #77888 /$2,269.49
To outstanding account #78837 v $1,009.09
To outstanding account #80483 v $6,333.59
To outstanding account #81294 v $1,150.62
To outstanding account #85024 Vv $642.18
To outstanding account #87227 / $857.34
Balance Due and Owing to Schneider Ruggiero Spencer Milburn LLP $13,254.05
THIS IS OUR STATEMENT OF ACCOUNT HEREIN & 7 { Y
SCHNEIDER RUGGIERO SPENCER MILBURN LLP L —
Per: (4 U'f( 72
George Ruggiero
GR:sp
E. & O.E.

Accounts due when rendered. In accordance with Section 33 of the Solicitors Act, interest will
be charged at the rate of 4.5% per annum on unpaid fees, charges or disbursements, calculated
from a date that is one month after this statement is delivered.



Diversified Capital Inc.
323 Deerhurst Dr.
Brampton, Ontario
LoT 5K3

Attention: Russ A. Giannotta

May 29, 2017

431

Suite 1000

120 Adelaide Street West
Toronto, Ontario

M5H 3V1

TELEPHONE 416-363-2211

FACSIMILE 416-363-0645
REFER TO FILE NO.37390

IN ACCOUNT WITH
SCHNEIDER RUGGIERO LLP
BARRISTERS & SOLICITORS
INTERIM ACCOUNT

HST No.11942 6229RT

NO:77888

Re:

Diversified Capital Inc. loan to
2221563 Ontario Limited
230-240 Cameron Street, Keswick

TO PROFESSIONAL SERVICES RENDERED with respect to the above matter including the

following:

06-Feb-17 Review request for increase in third mortgage and determine if
existing subordination and standstill agreement is sufficient

07-Feb-17 Review of file for subordination agreement executed by
Diversified; forward request to client to approve increase in

09-Feb-17 Attend to emails with respect to amending agreement and
payment of invoices

21-Feb-17 Follow up with client for confirmation of his agreement to an
increase in the subsequent mortgage amount

28-Feb-17 Obtain first mortgagee's consent to an increase in the principal of
the third mortgage

09-Mar-17 Review request to increase the principal of the third mortgage and
review existing documentation and provide advise to client re
same

10-Mar-17 Obtain approval from client for an increase in the principal of the
subsequent mortgage

27-Apr-17 Review of request for consent to increase subsequent mortgage
principal and review file and instructions from client and advise
lawyer of need for an agreement to amend the subordination and
standstill agreement

09-May-17 Review of subordination and standstill amending agreement re
change in principal of subsequent mortgage and forward to client
for execution

11-May-17 Provide subordination amending agreement to borrower's counsel

15-May-17 To emails re new subordination agreement

17-May-17 Review of registered amendment to subsequent charge

TO OUR TOTAL FEE: $2,000.00

HST

on 2,000.00 Fees $260.00
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DISBURSEMENTS

Disbursements Subject to HST

Photocopies $4.90
Corporate Search Connection $3.50

Total Subject to HST $8.40
Total HST on Disbursements 1.09
Total Fee & Disbursements $2,269.49
Balance Due and Owing to Schneider Ruggiero LLP $2,269.49

THIS IS OUR STATEMENT OF ACCOUNT HEREIN
SCHNEIDER RUGGIERO LLP
Per:

George Ruggiero

GR:sp

E. & O.E.

Accounts due when rendered. In accordance with Section 33 of the Solicitors Act, interest will

be charged at the rate of 4.5% per annum on unpaid fees, charges or disbursements, calculated
from a date that is one month after this statement is delivered.
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Diversified Capital Inc. Suite 1000
323 Deerhurst Dr. 120 Adelaide Street West
. Toronto, Ontario

Brampton, Ontario M5H 3V1
L6T 5K3

TELEPHONE 416-363-2211

FACSIMILE 416-363-0645
Attention: Russ A. Giannotta RERER TO FILE N3 7260

IN ACCOUNT WITH
SCHNEIDER RUGGIERO LLP
BARRISTERS & SOLICITORS HST No.11942 6229RT
INTERIM ACCOUNT
October 25, 2017 NO:78837
Re: Diversified Capital Inc. loan to

2221563 Ontario Limited

230-240 Cameron Street, Keswick
TO PROFESSIONAL SERVICES RENDERED with respect to the above matter including the
following:

07-Jul-17 To attending to review of request by Subordinate Lender to
increase amount of subordinate charge and to emails regarding
same.

13-Jul-17 To attending to draft amendment to Subordination and Standstill
Agreement to all subsequent lender to increase its loan.

14-Jul-17 To attending to forward agreement signed by client amending

terms of Subordination Agreement to lawyer of subordinate lender
for execution.
16-Aug-17 Review of request by subordinate lender to increase amount of
subordinate charge and to emails re same
TO OUR TOTAL FEE: $893.00

HST
on 893.00 TFees $116.09

Total Fee & Disbursements $1,009.09

To outstanding account #77888 $2,269.49

Balance Due and Owing to Schneider Ruggiero LLP $3,278.58

THIS IS OUR STATEMENT OF ACCOUNT HEREIN
SCHNEIDER RUGGIERO LLP
Per:

George Ruggiero

GR:sp

E. & O.E.

Accounts due when rendered. In accordance with Section 33 of the Solicitors Act, interest will
be charged at the rate of 4.5% per annum on unpaid fees, charges or disbursements, calculated
from a date that is one month after this statement is delivered.



Diversified Capital Inc.
323 Deerhurst Dr.
Brampton, Ontario

L6T 5K3

Attention: Russ A. Giannotta
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Suite 1000

120 Adelaide Street West
Toronto, Ontario

MS5H 3V1

TELEPHONE 416-363-2211

FAX 416-363-0645
REFER TO FILE NO.37390

IN ACCOUNT WITH

SCHNEIDER RUGGIERO LLP
BARRISTERS & SOLICITORS HST No.11942 6229RT
INTERIM ACCOUNT
May 31,2018 NO:80483
Re: Diversified Capital Inc. loan to

2221563 Ontario Limited
230-240 Cameron Street, Keswick

TO PROFESSIONAL SERVICES RENDERED with respect to the above matter including the

following:

24-Nov-17 Review of file with respect to preparing to increase principal of loan

30-Nov-17 Reviewing title searches; Reviewing mortgage instruments; Drafting
documents, postponements and subordination relating to future
amending charge; Calls and correspondences with client; Drafting
letters with enclosures to appropriate lenders' counsel

04-Dec-17 Reviewing request and forwarding materials; Call with client

05-Dec-17 Reviewing instructions and responding to same with information;
Correspondences with client and mortgagees

14-Dec-17 Following up regarding amendments and postponement

20-Dec-17 Responding to borrower's query regarding documents and
postponements

04-Jan-18 Updating client; Following up with borrower's counsel regarding status
of documents and lender's ability to sign off on postponements

16-Jan-18 Following up with lender's counsel; Reviewing changes to
documentation

17-Jan-18 Reviewing documents and amendments to same; Updating client

22-Jan-18 Following up with borrower's counsel on documents

25-Jan-18 Calls and correspondences with client; Reviewing title to property;
Reviewing sent emails regarding postponements and acknowledgments;
Completing searches; Summarizing review of documents

26-Jan-18 Responding to client's request

01-Feb-18 Calls and correspondences with client and borrower's counsel;

26-Mar-18 Prepare default notices

23-Apr-18 Prepare default demand letter and related documents

24-Apr-18 Finalize demand letters
Receive and review instructions; prepare, issue and serve Demand
letter; prepare, issue and serve BIA Notice; report to client;

TO OUR TOTAL FEE: $5,500.00



HST
on 5,500.00 Fees

DISBURSEMENTS
Disbursements Subject to HST
Photocopies

Teraview - Searches

Total Subject to HST
Total HST on Disbursements

Total Fee & Disbursements
To outstanding invoice #77888

To outstanding invoice #78837

Balance Due and Owing to Schneider Ruggiero LLP

THIS IS OUR STATEMENT OF ACCOUNT HEREIN
SCHNEIDER RUGGIERO LLP
Per:

George Ruggiero
GR:sp

E. & O.E.

435

$715.00

$42.70
$62.25

$104.95
13.64

$6,333.59
$2,269.49

$1,009.09

$9,612.17

Accounts due when rendered. In accordance with Section 33 of the Solicitors Act, interest will
be charged at the rate of 4.5% per annum on unpaid fees, charges or disbursements, calculated

from a date that is one month after this statement is delivered.
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Diversified Capital Inc. Suite 1000

323 Deerhurst Dr. 120 Adelaide Street West
Brampton, Ontario il GFofien, AT
? M5H 3V1
L6T 5K3
TELEPHONE 416-363-2211
FACSIMILE 416-363-0645
Attention: Russ A. Giannotta REFER TO FILE NO.37390
AND TO

2221563 Ontario Limited

c/o Robins Appleby & Taub LLP
2600 - 120 Adelaide St. W.
Toronto, ON M5H ITI

Attention: John Fox

IN ACCOUNT WITH
SCHNEIDER RUGGIERO LLP
BARRISTERS & SOLICITORS HST No.11942 6229RT
INTERIM ACCOUNT
September 25, 2018 NO:81294
Re: Diversified Capital Inc. loan to

2221563 Ontario Limited
230-240 Cameron Street, Keswick

TO PROFESSIONAL SERVICES RENDERED with respect to the above matter including the
following:

07-Aug-18 Attend to preparation of renewed PPSA financing statement

14-Aug-18 To registration of renewal of PPSA registration at request of client

TO OUR TOTAL FEE: $980.00
HST

on 980.00 Fees $127.40
DISBURSEMENTS

Disbursements Subject to HST

Delivery $4.00

PPSA Registration Fee-Cyberbahn $31.25
Corporate Search Connection $3.00

Total Subject to HST $38.25
Total HST on Disbursements 4.97
Total Fee & Disbursements $1,150.62
To outstanding account #77888 $2,269.49
To outstanding account #78837 $1,009.09

To outstanding account #80483 $6,333.59
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Balance Due and Owing to Schneider Ruggiero LLP $10,762.79

THIS IS OUR STATEMENT OF ACCOUNT HEREIN
SCHNEIDER RUGGIERO LLP
Per:

George Ruggiero

GR:sp

E. & O.E.

Accounts due when rendered. In accordance with Section 33 of the Solicitors Act, interest will

be charged at the rate of 4.5% per annum on unpaid fees, charges or disbursements, calculated
from a date that is one month after this statement is delivered.



Diversified Capital Inc.
323 Deerhurst Dr.
Brampton, Ontario

L6T 5K3

Attention: Russ A. Giannotta

AND TO

2221563 Ontario Limited
c/o Robins Appleby & Taub LLP
2600 - 120 Adelaide St. W.

Toronto, ON M5SH IT1
Attention: John Fox

IN ACCOUNT WITH
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Suite 1000

120 Adelaide Street West
Toronto, Ontario

MS5H 3V1

TELEPHONE 416-363-2211

FACSIMILE 416-363-0645
REFER TO FILE NO.37390

SCHNEIDER RUGGIERO SPENCER MILBURN LLP

December 31, 2019

BARRISTERS & SOLICITORS

HST No.11942 6229RT
NO:85024

Re: Diversified Capital Inc. loan to
2221563 Ontario Limited
230-240 Cameron Street, Keswick

TO PROFESSIONAL SERVICES RENDERED with respect to the above matter including the

following:

14-Nov-18
08-Jan-19

To conducting sub-search at request of client
To obtaining updates on 13 pins of subject property, review of

same and forward to client at his request

07-Oct-19
TO OUR TOTAL FEE:

HST
on 441.00 Fees

DISBURSEMENTS

Disbursements Subject to HST
Teraview - Searches

Total Subject to HST
Total HST on Disbursements

Total Fee & Disbursements
To outstanding account #77888
To outstanding account #78837

To outstanding account #80483

To emails re interest from third party in purchasing the mortgages

$441.00

$57.33

$127.30

$127.30
16.55

$642.18
$2,269.49
$1,009.09

$6,333.59
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To outstanding account #81294 1,150.62

Balance Due and Owing to Schneider Ruggiero Spencer Milburn LLP $11,404.97

THIS IS OUR STATEMENT OF ACCOUNT HEREIN
SCHNEIDER RUGGIERO SPENCER MILBURN LLP
Per:

George Ruggiero

GR:sp

E. & O.E.

Accounts due when rendered. In accordance with Section 33 of the Solicitors Act, interest will

be charged at the rate of 4.5% per annum on unpaid fees, charges or disbursements, calculated
from a date that is one month after this statement is delivered.



Diversified Capital Inc. Suite 1000

440

323 Deerhurst Dr. 120 Adelaide Street West

. Toronto, Ontario
Brampton, Ontario

M3H 3V1
L6T 5K3

TELEPHONE 416-363-2211

FACSIMILE 416-363-0645
Attention: Russ A. Giannotta REFER TO FILE NO.37390
AND TO

2221563 Ontario Limited

c/o Robins Appleby & Taub LLP
2600 - 120 Adelaide St. W.
Toronto, ON MSH 1T1

Attention: John Fox

IN ACCOUNT WITH
SCHNEIDER RUGGIERO SPENCER MILBURN LLP
BARRISTERS & SOLICITORS HST No.11942 6229RT
INTERIM ACCOUNT
October 30, 2020 NO:87227

Re: Diversified Capital Inc. loan to
2221563 Ontario Limited
230-240 Cameron Street, Keswick

TO PROFESSIONAL SERVICES RENDERED with respect to the above matter including the

following:

10-Feb-20 To emails and phone discussions with client about a process to
pay realty taxes while preserving the client's priority on title, to
review of existing subordination and standstill agreements

05-Jun-20 Review of letter from subsequent mortgagees requesting
information on efforts to sell property and forward to client

02-Oct-20 To review of listing agreement and make amendments to same

TO OUR TOTAL FEE:

HST

on 682.50 Fees

DISBURSEMENTS

Disbursements Subject to HST

Teraview - Searches $76.20

Total Subject to HST

Total HST on Disbursements

Total Fee & Disbursements

$682.50

$88.73

$76.20

9.91

$857.34



To outstanding account #77888
To outstanding account #78837
To outstanding account #80483
To outstanding account #81294

To outstanding account #85024

Balance Due and Owing to Schneider Ruggiero Spencer Milburn LLP

THIS IS OUR STATEMENT OF ACCOUNT HEREIN
SCHNEIDER RUGGIERO SPENCER MILBURN LLP
Per:

George Ruggiero
GR:sp

E. & O.E.

441

$2,269.49
$1,009.09
$6,333.59
$1,150.62

$642.18

$12,262.31

Accounts due when rendered. In accordance with Section 33 of the Solicitors Act, interest will
be charged at the rate of 4.5% per annum on unpaid fees, charges or disbursements, calculated

from a date that is one month after this statement is delivered.
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Appendix 32:
January 21, 2022, 9:30 Request Form and Notice of Motion
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| Commercial List File Number: CV-18-596204-00CL

Date: January 21, 2022

SUPERIOR COURT OF JUSTICE — COMMERCIAL LIST
9:30 A.M. HEARING REQUEST FORM

A | PLEASE NOTE: The 9:30 hearing procedure is only for “ex parte, urgent, scheduling and consent matters which
take no longer than 10 minutes” (Practice Direction, (2002), 57 O.R. (3") 97; paragraph 25). This restriction will be
enforced. This matter is (tick one or more);

[lex parte []urgent [X]:scheduling []consent [ other (explain)

B | Short Title of Proceeding:

The Superintendent of Financial Services v Building & Development Mortgages Canada Inc.

C | Date(s) Requested:

March 7, 8 or 9, 2022, before the Honourable Justice McEwen, who is seized of this matter.

D | The following is a brief description of the matter to be considered at the 9:30 appointment:

The Trustee (as defined below) has brought a motion in the ongoing Trusteeship proceedings involving
BDMC (as defined below) for an order, inter alia, requiring the payment by Diversified Capital Inc.
(“Diversified”) to the Trustee of certain disputed amounts (the “Disputed amounts) arising from the sale by
Diversified under power of sale of the lands located at 230-240 Cameron Crescent, Keswick, Ontario (the
“Sound Shore Lands”).

Pursuant to the Appointment Order of the Honourable Mr. Justice Hainey dated April 20, 2018 (the
“Appointment Order”), FAAN Mortgage Administrators Inc. was appointed as trustee (in such capacity, the
“Trustee”) of Building & Development Mortgages Canada Inc. (“BDMC”). The purpose of the Trustee’s
appointment is to protect the interests of the members of the investing public who invested in syndicated
mortgage loans made by BDMC in respect of certain real estate development projects associated with
Fortress Real Developments Inc. and secured by mortgages registered on title to the applicable real
property, including three loans (the “BDMC Loans”) made to 2221563 Ontario Inc. (the “Borrower”) in
respect of a real estate development project located at the South Shore Lands.

The BDMC Loans are included in the “Property” subject to the Appointment Order. In carrying out its
mandate, pursuant to paragraph 3 of the Appointment Order, the Trustee is empowered to receive, preserve,
protect and maintain control of the “Property” (as defined in the Appointment Order), including the holding
of mortgage security on behalf of the Investors and to exercise all remedies of BDMC in collecting monies
owed to BDMC. Such mortgage security includes the charges related to the South Shore Lands. Further, the
Trustee may, pursuant to paragraphs 4, 6 and 7 of the Appointment Order, require that all persons provide
the Trustee with information of any kind related to the business or affairs of BDMC.

The aggregate principal amount advanced to the Borrower under the BDMC Loans was in excess of $29
million and, prior to the completion of a power of sale transaction (the “Sale”) initiated by Diversified, the
BDMC Loans were secured by mortgages on the South Shore Lands, with the aggregate amount owing
under the BDMC Loans being in excess of $41 million (inclusive of interest and principle). Diversified’s
mortgage was the only mortgage registered on title to the South Shore Lands in priority to the charges
securing the BDMC Loans.

The Sale closed on May 13, 2021 at a sale price of $13 million (“Proceeds”). Following closing of the Sale,
Diversified advised the Trustee in an accounting letter (the “Accounting Letter”) that it claimed amounts in
excess of $9.9 million from the Proceeds on account of its $4.5 million principal loan. However, the
Accounting Letter contained insufficient information for the Trustee to review, assess, and verify the
amounts that Diversified claimed.

After repeated requests made by the Trustee verbally and in writing over several months for specific and
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targeted documents and information that must have been used by Diversified in calculating the amounts
that it intended to claim from the Proceeds and in preparing the Accounting Letter, Diversified provided
certain information.

The Trustee has significant concerns regarding the validity, propriety and reasonableness of the amounts
claimed by Diversified from the Proceeds, and in particular, related to the Disputed Amounts (which relate to
the conduct and timing to complete a power of sale transaction, the calculation of interest, charged
renewals fees and certain administrative expenses claimed by Diversified, all of which are more fully set out
in the attached Notice of Motion).

To facilitate an efficient resolution of this dispute, the Trustee included a proposed litigation schedule when
it served its Notice of Motion on Diversified.

Counsel for Diversified takes the position that the dispute should not be determined as a motion in this
proceeding or before the Commercial List, but rather that the proper forum to deal with this dispute would
be an action commenced by FAAN on the regular civil list.

The Trustee’s position is that this dispute is properly to be decided on motion brought in these proceedings
and the Commercial List is clearly the proper forum for this dispute. As noted above, the Trustee’s mandate
specifically includes (i) the holding of mortgage security on behalf of the Investors; (ii) the exercise all
remedies of BDMC in collecting monies owed to BDMC; and (iii) the empowerment to receive, preserve,
protect and maintain control of the Property, including the holding of mortgage security on behalf of the
Investors and to exercise all remedies of BDMC in collecting monies owed to BDMC. The BDMC Loans to the
Borrower are included in the Property subject to the Appointment Order. A motion is these proceedings
promotes the goals of simplicity, cost efficiency and expedition, thereby promoting the interests of
members of the investing public who invested in syndicated mortgage loans made by BDMC and will not
unfairly affect the interests of Diversified.

The following materials will be necessary for the matter to be considered. (it is the responsibility of counsel to
confirm that the proper materials are available for the Court.)

Email dated January 10, 2022, from Osler to counsel for Diversified, with Notice of Motion of the same date
and proposed schedule; email from counsel for Diversified to Osler dated January 13, 2022 (attached as
Schedule A).

Is any Judge seized of these matters or any judicial conflicts? [_| No

[X] Yes — Justice McEwen is seized of the BDMC trusteeship proceedings.
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COUNSEL FOR APPLICANT/MOVING PARTY COUNSEL FOR OTHER PARTY

Party FAAN Mortgage Administrators Inc., in Party Diversified Capital Inc.
its capacity as Court-Appointed Trustee
of Building & Development Mortgages

Canada Inc.
Counsel Counsel
Dominique Michaud
Nancy Roberts
Address Osler, Hoskin & Harcourt LLP Address Robins Appleby LLP
100 King Street West 2600 120 Adelaide St. W
1 First Canadian Place Toronto, ON M5H 1T1

Suite 6200, P.O. Box 50
Toronto ON M5X 1B8

Phone 416.862.5867 Phone 416.360.3795
Fax 416.862.6666 Fax 416.868.0306
E-Mail nroberts@osler.com E-Mail dmichaud@robapp.com

COUNSEL FOR OTHER PARTY

Party Representative Counsel

Counsel by:

George Benchetrit

Address CHAITONS LLP
5000 Yonge Street, 10TH Floor
Toronto, Ontario M2N 7E9

Phone 416.218.1129
Fax 416.218.1849
E-Mail george@chaitons.com

To be submitted to: Commercial List Office, 330 University Avenue, 7t" Floor, Toronto Ontario Fax to: (416) 327-
6228
You may also convert to PDF and email to Toronto.Commerciallist@jus.qgov.on.ca

Endorsement/Disposition [_| See attached Yellow Endorsement Form.

Commercial Form A
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Subject:
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SCHEDULE A

Roberts, Nancy <NRoberts@osler.com>

Monday, January 10, 2022 12:54 PM

Dominique Michaud

Naveed Manzoor; De Lellis, Michael; Dacks, Jeremy;
george@chaitons.com

Motion for Payment by Diversified to the Trustee of Disputed Amounts;
Court File No. CV-18-59604-00CL

1654 001.pdf

Please see the attached letter with Notice of Motion and timetable.

Regards,

Nancy Roberts

Partner

Office: 416.862.5867 | Cell: 647.588.5867
NRoberts@osler.com
Osler, Hoskin & Harcourt LLP | osler.com

This e-mail message is privileged, confidential and
subject to copyright. Any unauthorized use or

disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et soumis a des droits d'auteur. Il est

interdit de 1'utiliser ou de le divulguer sans autorisation.
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Court File No. CV-18-596204-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN
THE SUPERINTENDENT OF FINANCIAL SERVICES
Applicant

-and -

BUILDING & DEVELOPMENT MORTGAGES CANADA INC.

Respondent

APPLICATION UNDER SECTION 37 OF THE
MORTGAGE BROKERAGES, LENDERS AND ADMINISTRATORS ACT, 2006, S.O. 2006,
¢. 29 and SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990 ¢c. C.43

NOTICE OF MOTION
(Motion for Payment by Diversified to the Trustee of the Disputed Amounts)

FAAN Mortgage Administrators Inc., in its capacity as Court-appointed trustee
(in such capacity, the “Trustee”) of all of the assets, undertakings and properties of Building &
Development Mortgages Canada Inc. (“BDMC”) pursuant to section 37 of the Mortgage
Brokerages, Lenders and Administrators Act, 2006, S.O. 2006, c. 29, as amended (the
“MBLAA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
“CJA”) will make a motion before a judge of the Ontario Superior Court of Justice (Commercial
List) (the “Court”) at a date and time to be set by the Court, or as soon after that time as the
motion can be heard, by videoconference in Toronto, in accordance with the changes to the

operations of the Commercial List in light of the COVID-19 pandemic.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.



448

THE MOTION IS FOR:
1. An Order, inter alia:

(a) if necessary, abridging the time for service of this Notice of Motion and the

Motion Record and dispensing with service on any person other than those served;

(b) for the immediate payment bv Diversified Capital Inc. (“Diversified”) to the
Trustee of the Disputed Amounts (as defined in paragraph 39 below); and

(©) such other relief or Orders incidental to or related to the relief requested in

paragraph 1(b) above.
2. The costs of this motion on a partial indemnity basis; and
3. Such further and other relief as this Court may deem just.
THE GROUNDS FOR THE MOTION ARE:
Background

1. Pursuant to the Order of the Court in respect of BDMC dated April 20, 2018 (the
“Appointment Order”), FAAN Mortgage Administrators Inc. was appointed as the Trustee,
without security, of all of the assets, undertakings and properties of BDMC, including, without
limitation, all of the assets in the possession or under the control of BDMC, its counsel, agents
and/or assignees but held on behalf of any other party, including, but not limited to, Investors (as
defined in paragraph 2 below), brokers, or borrowers, in each case whether or not such property

is held in trust or is required to be held in trust.

2. The purpose of the Trustee’s appointment is to protect the interests of the members of the
investing public (the “Investors”) who invested in syndicated mortgage loans made by BDMC
in respect of certain real estate development projects related to Fortress Real Developments Inc.,
secured by mortgages registered on title to the applicable real property, and to continue to

administer the syndicated mortgage loans, including the loan in respect of a real estate
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development project located at 230-240 Cameron Crescent, Keswick, Ontario (the “South Shore

Project”).

3. In carrying out its mandate, pursuant to paragraph 3 of the Appointment Order, the
Trustee is empowered to receive, preserve, protect and maintain control of the “Property” (as
defined in the Appointment Order), including the holding of mortgage security on behalf of the
Investors and to exercise all remedies of BDMC in collecting monies owed to BDMC. Such
mortgage security includes the charges related to the South Shore Project, referred to in
paragraph 6 below. Further, the Trustee may, pursuant to paragraphs 4, 6 and 7 of the
Appointment Order, require that all persons provide the Trustee with information of any kind

related to the business or affairs of BDMC.
The South Shore Project and related Indebtedness

4. Prior to the completion of the Power of Sale Transaction (as defined in paragraph 11
below), the lands comprising the South Shore Project (the “Lands”) were owned by 2221563

Ontario Inc. (the “Borrower”).

5. Diversified held a first-ranking mortgage interest in the Lands, secured by a charge
registered on title to the Lands on October 30, 2014, in the principal amount of $4,500,000 (the
“Diversified Mortgage”).

6. Prior to the appointment of the Trustee, BDMC administered three syndicated mortgage

loans made to the Borrower in connection with the Lands and the South Shore Project:

(a) a loan previously administered by Derek Sorrenti, in trust for various lenders (the
“Sorrenti Loan”) which administration was transferred to BDMC in July 2016
and which was secured by a charge registered on title to the Lands on February 4,
2011, in the initial principal amount of $4,800,000 and subsequently increased to
$8,600,000;

(b) a non-revolving loan in an amount not exceeding $20,000,000 under a loan

agreement dated October 21, 2014 (the “2014 BDMC Loan”), which was secured
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by a charge registered on title to the Lands on January 14, 2015 in the initial
principal amount of $3,200,000 and subsequently increased to $10,700,000; and

(©) a non-revolving loan in an amount not exceeding $10,500,000 under a loan
agreement dated April 21, 2016 (the “2016 BDMC Loan” and together with the
Sorrenti Loan and the 2014 BDMC Loan, the “BDMC Loans”), which was
secured by a charge registered on title to the Lands on July 22, 2016 in the initial
principal amount of $5,900,000 and subsequently increased to $11,175,000.

7. The BDMC Loans, including the relevant charges set out in paragraph 6 above, constitute

Property, as defined in the Appointment Order.

8. Certain Investors in the South Shore Project (the “South Shore Investors™) invested
through Olympia Trust Company, B2B Trust and The Bank of Nova Scotia Trust Company (the
“RRSP Trustees”) using registered savings vehicles under the Income Tax Act, and a portion of
the charges administered by BDMC registered on title to the Lands was transferred into the name

of one or more RRSP Trustees.

9. Prior to the completion of the Power of Sale Transaction, the aggregate amount owing
under the BDMC Loans was $41,073,368 (comprised of $29,242,025 of outstanding principal

and $11,831,343 of unpaid interest), including the following principal amounts:
(a) $8,600,000 under the Sorrenti Loan;
(b) $10,113,068 under the 2014 BDMC Loan; and
(c) $10,528,957 under the 2016 BDMC Loan.

The Sale of the South Shore Project

10. On January 24, 2019, Diversified issued a Notice of Sale under Mortgage regarding the
Lands in respect of a default under the Diversified Mortgage (the “Notice”), which stated that the

amount then outstanding was approximately $6.895 million.
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11. Acting under its power of sale, on or about March 19, 2021, Diversified entered into a
binding agreement of purchase and sale in respect of the Lands with 2794080 Ontario Inc. (the

“Power of Sale Transaction”) at a purchase price of $13 million (the “Sale Proceeds”).

12. The Power of Sale Transaction closed on or about May 13, 2021, approximately 28

months following the issuance of the Notice.
Breach of Duty owed to BDMC during Sale Process

13. A priority mortgagee acting pursuant to a Notice of Sale under Mortgage is required to
conduct a sale process honestly and in good faith and may not proceed without caring whether or

not the interests of the mortgagors and any subsequent encumbrancers are sacrificed.

14. Throughout the conduct of the sale process in respect of the Lands (the “Sale Process™)
and despite repeated requests by the Trustee to work collaboratively in furtherance of a sale to
benefit all stakeholders, Diversified failed to act honestly and in good faith and breached the duty
that it owed to BDMC by consistently willfully, recklessly, negligently, and/or carelessly
disregarding the interests of BDMC (and the South Shore Investors), the fulcrum creditor with
respect to the Lands, while interest continued to accrue under the Diversified Mortgage,

including (without limitation) by:

(a) ignoring numerous attempts by the Trustee to contact Diversified, including by
phone, email, and text message, during the approximately 18-month period
between January 24, 2019 (i.e., the date of the Notice) and July 2020 (i.e. when

Diversified finally agreed to arrange a formal call with the Trustee);
(b) failing to select a real estate broker in a timely fashion;
(©) failing to consistently market the Lands for sale;

(d) failing to list the Lands for sale for more than 21 months following issuance of the

Notice;

(e) disregarding various inquiries, including in December 2019 and January 2020,

from parties that had expressed an interest in purchasing the Lands;
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€63} refusing to provide the Trustee with pertinent and readily accessible information
regarding the Sale Process, once it was commenced, notwithstanding the Trustee’s
repeated requests for same and confirmation by the Trustee that it would sign a

confidentiality agreement;

(g) accepting a highly conditional offer in December 2020 in respect of a transaction
that was ultimately not completed (the “Conditional Offer”), notwithstanding that
at least one unconditional offer had also been submitted for the Lands and that the
Trustee had advised that no agreement(s) of purchase and sale with respect to the

Lands should be executed without first engaging with the Trustee;

(h) failing to provide a payout statement prior to the completion of the Power of Sale
Transaction despite repeated verbal and written requests by the Trustee and its

counsel over several months; and

(1) failing to provide the Trustee with any opportunity to review, assess, and verify the
amounts that Diversified intended to claim from the Sale Proceeds, despite the
Trustee’s request that no such amounts should be disbursed from Diversified’s

counsel’s trust account to Diversified prior to such a review taking place.

15. The total length of Diversified’s process to sell the Lands was unreasonably lengthy, and
as a result, was unjustly detrimental to the interests of the South Shore Investors as detailed

below.

16. By letter dated May 25, 2021, after the closing of the Power of Sale Transaction,
Diversified delivered an accounting letter (the “Accounting Letter”) to the Trustee, in which
Diversified claimed amounts in excess of $9.9 million from the Sale Proceeds in respect of its

$4.5 million principal loan to the Borrower.

17.  Diversified has calculated interest accruing under the Diversified Mortgage using a rate

of 12% per annum compounded on a monthly basis.

18. Following the application of certain adjustments, the payment of certain property tax

arrears and other costs related to the Power of Sale Transaction, and payment of the amount
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claimed by Diversified, approximately $2.4 million of the Sale Proceeds would be available for
distribution to subsequent encumbrancers, of which approximately $610,000 is subject to a

priority dispute between BDMC and a lien claimant.

19. As at the date hereof, only $1,760,479.25 of the Sale Proceeds have been distributed to
the Trustee, on behalf of BDMC, which represents a return on the outstanding principal amount
of the aggregate amount of the BDMC Loans of only approximately 6.0% (or approximately

4.3% of outstanding principal together with unpaid interest).

20.  Diversified has claimed (and ultimately paid to itself from the Sale Proceeds) interest
totaling approximately $4.7 million, of which at least approximately $1.87 million resulted from
undue delays which accrued over a 22 month period commencing six months after the issuance
of the Notice and ending upon the completion of the Power of Sale Transaction (the “Interest

due to Delay”).

21. Based on the Trustee’s experience in sale transactions for land similar to the South Shore
Project, six months is a more than sufficient period of time to conduct and complete a sale
process of this nature. Moreover, Diversified’s own process for the South Shore Project from the
listing date through to the completion of the Power of Sale Transaction was approximately six

months (inclusive of the additional delay resulting from the acceptance of the Conditional Offer).
Renewal Fees have been Improperly Deducted from the Sale Proceeds

22.  Diversified has claimed and deducted from the Sale Proceeds $409,237 in respect of

renewal fees (the “Renewal Fees”).

23. Diversified claims the Renewal Fees based on a renewal letter dated July 27, 2015 (the

“Renewal Letter”).

24. The Renewal Letter provides that an automatic renewal of the Diversified Mortgage
would occur on the maturity date of the initial term and any renewal term, in exchange for fees
equal to 3% of the principal amount of the loan for the first renewal term and 1.5% for each

subsequent renewal term thereafter.
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25. The Renewal Letter, however, stated that the automatic renewals would only occur
“provided the Borrower is then not in default [of] any of the terms and conditions of the Loan”

(emphasis added).

26. The Borrower was in default under the Diversified Mortgage as of September 2015.
Notwithstanding such default, Diversified renewed the Diversified Mortgage in November 2015,
November 2016, November 2017 and November 2018, charging the collective Renewal Fees.

217. The Renewal Fees, charged when the mortgage was in default, were a disguised penalty

and a violation of section 8 of the Interest Act, R.S.C., 1985, c. I-15.

28. Further, the Renewal Letter was not registered on title to the Lands, nor is there reference
to renewal fees in the mortgage documents registered on title to the Lands. Diversified cannot
maintain a priority over a subsequent encumbrancer in connection with amendments to its
mortgage where such amendments are not known to the subsequent encumbrancer when making

its loan.

29. Accordingly, the Renewal Fees were improperly deducted by Diversified from the Sale

Proceeds.

Improperly Charged Interest due to Monthly Compounding have been Improperly Taken
by Diversified from the Sale Proceeds

30. The charge/mortgage registered as YR2209128 on October 30, 2014 (the “Registered
Diversified Mortgage Instrument”) does not state any interest calculation or compounding
period that would apply in the circumstances, as is clearly seen in the following excerpt from the

charge provisions:
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31. The Registered Diversified Mortgage Instrument incorporates Standard Charge Terms
200033 (the “Standard Charge Terms”). Section 6 of the Standard Charge Terms reads:

In case default shall be made in payment of any sum to become due for interest
at the time provided for payment in the Charge, compound interest shall be
payable and the sum in arrears for interest from time to time, as well after as
before maturity, and both before and after default and judgement, shall bear
interest at the rate provided for in the Charge. In case the interest and compound
interest are not paid within the interest calculation period provided in the Charge
from the time of default a rest shall be made, and compound interest at the rate
provided for in the Charge shall be payable on the aggregate amount then due,
as well after as before maturity, and so on from time to time, and all such
interest and compound interest shall be a charge upon the land.

32. A calculation period is not synonymous with a payment period.

33. Diversified asserts that section 6 of the Standard Charge Terms provides for default

interest to be calculated on a monthly compounding basis.

34. The Trustee takes the position that the correct interest calculation or compounding period
is the annual period referenced in the interest rate provision of the Registered Diversified

Mortgage Instrument.

35. The Trustee has calculated the incremental amount of interest charged by Diversified and
improperly deducted from the Sale Proceeds due to the use of an improper compounding period

(i.e., monthly) to be $560,523.
Improperly Charged Administrative Expenses

36. To be recoverable under a mortgage, costs, charges, fees and expenses must be
reasonable in the context of commercially reasonable steps that were or needed to be taken, and

the quantum must be reasonable.

37. Diversified has claimed and deducted from the Sale Proceeds $32,391 in respect of
certain unreasonable “Sale Administration and Property Management” charges (the

“Management Fees”).

38. The Management Fees are in respect of fees paid to “Diversified Realty Advisors Inc.”

for “management and administration services” rendered in connection with the Property. The
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Trustee takes the position that the Management Fees are not commercially reasonable or needed

in the circumstances. Among other things:

(a)

(b)

(c)

the invoice submitted by Diversified Realty Advisors Inc. and provided by
Diversified to the Trustee contained inadequate and incomplete particulars
regarding the identity of the timekeeper, their hourly rate, and the time spent on

any particular task;

the invoice submitted by Diversified Realty Advisors Inc. includes, among other
things, entries related directly to Diversified’s obstruction of the Trustee’s efforts
to fulfill its Court-ordered mandate and/or to pursuing, against the Trustee’s
advice, the Conditional Offer received by Diversified in December 2020 in respect

of a transaction that was ultimately not completed; and

Diversified engaged a “Nick J. Costa” to perform property management type
services, which included, among other things, facilitating due diligence, visiting
the site, and attending to repairs at the Property. Mr. Costa’s fees were also paid
out of the Sale Proceeds and the fees paid to Diversified Realty Advisors Inc. are

duplicative of the fees paid to Mr. Costa.

39. A priority mortgagee owes a subsequent encumbrancer a fiduciary duty in respect of any

surplus obtained following a sale. The surplus paid thus far to the Trustee has been wrongfully

reduced as a result of the breach of duty Diversified owes to BDMC, the wrongfully claimed

Renewal Fees, the improper compounding of interest and the improperly charged Management

Fees (collectively, the “Disputed Amounts”).

40. The following is a summary of the Disputed Amounts:

Sales Process Breach of Duty $1,870,000

Improperly Charged Renewal Fees $409,237

Improperly Charged Interest due to Monthly | $560,523

Compounding
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Improperly Charged Management Fees $32,391

Total $2,872,151

41. Diversified owes BDMC a fiduciary duty in respect of the Disputed Amounts and has
breached that duty by unilaterally paying itself these amounts.

General

42.  The Appointment Order.

43. Section 37 of the MBLAA.

44, Sections 22, 27, and 43 of the Mortgages Act, R.S.0. 1990, c. M.40.

45. Rules 1.04, 1.05, 2.03, 3.02, 16, 37, and 54.02(1)(c) of the Rules of Civil Procedure,
R.R.O. 1990, Reg. 194, as amended.

46. The inherent and equitable jurisdiction of this Honourable Court; and
47. Such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

this motion:
1. The Report of the Trustee, to be filed; and

2. Such further and other evidence as counsel may advise and this Court may permit.



January 10, 2022

TO:

AND
TO:

ROBINS APPLEBY LLP
2600 120 Adelaide St. W
Toronto, ON M5H 1T1

Dominique Michaud
Tel: 416.360.3795
Email: dmichaud@rohapp.com
Fax: 416.868.0306

Lawyer for Diversified Capital Inc.

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, ON M2N 7E9

George Benchetrit
Tel. 416.218.1141
Email: george@chaitons.com

Saneea Tanvir
Tel: 416.218.1128
Email: stanvir@chaitons.com

Fax: 416.218.1853
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OSLER, HOSKIN & HARCOURT LLP
Box 50, 1 First Canadian Place
Toronto, ON M5X 1BS8

Nancy Roberts (LSO# 37989Q)
Michael De Lellis (LSO# 48038U)
Jeremy Dacks (LSO# 41851R)

Tel: 416.362.2111
Fax: 416.862.6666

Lawyers for FAAN Mortgage Administrators Inc.,
in its capacity as Court-appointed Trustee of
Building & Development Mortgages Canada Inc.

Court-Appointed Representative Counsel for Investors
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THE SUPERINTENDENT OF FINANCIAL SERVICES - and - BUILDING & DEVELOPMENT MORTGAGES CANADA INC.

Applicant Respondent
Court File No. CV-18-596204-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

NOTICE OF MOTION
(Payment by Diversified to the Trustee of the
Disputed Amounts)

OSLER, HOSKIN & HARCOURT LLP
P.O. Box 50, 1 First Canadian Place
Toronto, ON M5X 1B8&

Nancy Roberts (LSO# 37989Q)
Michael De Lellis (LSO# 48038U)
Jeremy Dacks (LSO# 41851R)

Tel: 416.362.2111
Fax: 416.862.6666

Lawyers for FAAN Mortgage Administrators Inc., in its
capacity as Court-appointed Trustee of Building &
Development Mortgages Canada Inc.




MOTION FOR PAYMENT BY DIVERSIFIED TO THE TRUSTEE OF

THE DISPUTED AMOUNTS

SCHEDULE
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STEP

DATE

Service of the Trustee’s Report

February 4, 2022

Service of Diversified’s Responding
Materials

March 4, 2022

Reply Report of the Trustee, in any

April 1, 2022

Provision by Diversified of Questions on
the Trustee’s Report

April 8, 2022

Cross-examinations of Diversified
Affiant(s)

To be conducted the week of April 18, 2022

Factum of the Trustee May 13, 2022
Factum of Diversified May 27,2022
Reply Factum of the Trustee, if any June 3, 2022
Half Day Court Hearing TBD
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From: Dominique Michaud <dmichaud@robapp.com>

Sent: Thursday, January 13, 2022 8:30 PM

To: Roberts, Nancy

Cc: Naveed Manzoor; De Lellis, Michael; Dacks, Jeremy; george@chaitons.com

Subject: RE: Motion for Payment by Diversified to the Trustee of Disputed Amounts; Court File

No. CV-18-596204-00CL

Nancy:

As set out in my email to Michael on November 1, 2021, we do not agree that this dispute can be determined
as a motion in proceeding where the Trustee is appointed. At its core, this this is a dispute between
mortgagees as to whether this was an improvident sale and the proper forum to deal with this claim would be
an action commenced by FAAN on behalf of the second mortgagee on the regular civil list. If FAAN agrees,
then please convert your Notice of Motion into a statement of claim and we will move forward with
defending this claim.

In the event that you disagree, I propose we attend at a case conference before a judge and seek to have
this issue determined. I have availability next week should a case conference be necessary.

If you wish to discuss please call me. Dom

Dominique Michaud | Bio

T. 416.360.3795
E. dmichaud@robapp.com

ROBINS APPLEBY
BARRISTERS + SOLICITORS
LEGAL_1:72366132.1
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Appendix 33:

Diversified Commitment Letter



Russ Giannotta, C.P.A, CA. DIVERSIFIED*

President, Asset Managemant
Capital Management Services

1243 Islington Ave Suite 701
Toronto, Ontario

Canada MEX1Y9

Tel: (416) 364-3386

Fax: (416) 364-3608

October 2, 2014

2221563 Ontario Limited
C/o Mr. Vince Petrozza
25 Brodie drive Unit 1
Richmond Hill

L4B3K7?

Re: First Mortgage Financing - 230-240 Cameron Street, Keswick Ontario - The Crates Vacant
Waterfront Properties at Cameron Crescent

Further to our discussion regarding our providing the above noted Loan funds we confirm that
DIVERSIFIED CAPITAL INC. (hereinafter referred to as “Diversified”} is pleased to provide a
commitment to provide a first mortgage lean for the purposes of acquiring the above noted property based
on the following terms and conditions: :

BORROWER: 2221563 Ontario Limited

GUARANTORS: Corporate and personal covenants and guarantees as the case may be of
the following:

Vince Petrozza, Jawad Rathore, shareholders of the Baorrower

The Guarantors jointly and severally unconditionally guarantee
payment to the Lender of all monies hereby secured with no exceptions
and no requirements for the Lender herein to pursue enforcement
proceedings against the Borrower herein first, and do further agree to
postpone to and in favour of the Lender all present and future debts and
liabilities direct or indirect, absclute or contingent, now or at any time
hereafier due or owing from the Borrower to the Guarantors.

LENDER: Diversified Capital Inc.
SECURED / : (
PROPERTY: 230-240 Cameron Crescent, Keswick Ontario — The Crates

Development Lands, to be confirmed by the Lender’s solicilor
TYPE OF LOAN: Fixed term Loan, which can be extended as may be agreed upon
between the Lender and the Borrower.

LOAN AMOUNT: 1"  Mortgage Loan of 4,500,000 (inclusive of an interesi reserve for
the term of the loan).

PURPOSE: To refinance the existing morigage on the property with the balance as
operating capital towards hard costs of development

TERM: One (1) year

INTEREST RATE: @ 12.0 % per year
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PAYMENTS:

INTEREST
RESERVE:

SCHEDULED
FUNDING:

PREPAYMENT
PRIVILEGE:

SECURITY:

Monthly, interest only

All funds to be funded through one advance or as may be further agresd
to between the Lender and Borrower, upon on the execution of this
Commitment Letter and upon the Lender receiving from the Borrower
and Guarantors all of the documentation required by the Lender or the
Lender's solicitor, pursuant to this Letter; the Lender, being salisfied
with this documentation in its sole and unfetiered discretion; the
execution of all security documentation provided herein, including the
Lender's standard loan terms and any other documentation that may be
required by the Lender or by the Lender's solicitors along with the
Borrower's corporate solicitor's opinion letter that all the security
documentation required hereunder has been properly authorized and
executed and all of the obligations of the Borrower and the Guarantors
are valid and binding and enforceable and further that all documents
were executed in the office of the Borrower's solicitor and all of the
parties are who they purport to be.

The Lender shall not be obligated to make any loan advance unless all
terms and conditions of this Commitment Letter, have been complied
with to the Lender’s satisfaction. '

This is a closed morigage. Notwithstanding the aforementioned the
loan may be paid out in full at any time after six (6} months, one
month’s written notice and payment of one month interest bonus.

The Lender shall be provided with the following as security for the
Loan and al] other obligations of the Borrower to the Lender.

(a) First freehold mortgage and charge registered against title to the
Property;

(b) Security interest (by way of Chatte] Mortgage, The Lender's form
of General Security Agreement or other instriment required by the
Lender or its solicitors) having first priority over any and all
personal property now or hereafter owned by the Borrower, and
any and al] property used in connection with or arising out of the
Property, including without limiiation, all inventory, machinery,
apparatus, plant, fumniture, fixtures, permit/ construction drawings,
plans, permits, and vehicles now or hereafter situate at or used in
connection with the Property, owned by the Bomower or
Guarantors, all book debts, cash deposits whether at a financial
institution or otherwise, and accounts now or hereafter due, owing
or accruing from the Property, all hooks, records, financial
statements, and other documents of title, all contractual rights,
insurance claims, goodwall and_all income, monies, receipts and
profits of any nature or kind whatsoever now or hereafter arising;
such charge shall also include the Lender's standard Receivership
clause, including the right of the Lender to appoint any person or
company to be a Receiver of all or part of the charged Property and
such Receiver shall have all the power of the Lender hereunder and
shall have power to carry on the business of the Borrower;
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(c) The Lender’s form of, unconditional and vunlimited covenant and
— guarantee of all debts and liabilities on a joint and several basis as
principal debtor and not as surety owing by the Borrower to the

Lender signed by Mr. Vince Petrozza and Mr. Jawad Rathore;

(d) The Lender's form Postponement and Assignment to the Lender of

all present and future debts and liabilities direct or indirect,
absolute or contingent, now or at any time hereafier due or owing
from of the Borrower to Mr, Vince Petrozza and Mr. Jawad
Rathore and or any other shareholders or any related parties;

provisions set forth herein;

&5‘5."‘1 /%ﬂ)h : o~ (&) Assignment of Insurance Proceeds in accordance with the

%@ (f} Assignment of the Borrower's rights and interest (but not the

Borrower's obligations) in all municipal approvals and agreements
and documents, permits, construction and other contracts, project
plans, specifications, working drawings, budget and schedules for
the provision of materials, equipment and services to the Property
in connection with the project and redevelopment of the Property;

(g) Such other documents, instruments, agreements or things required

or contemplated by this Commitment or any other legal

o documentation reasonably considered necessary by the Lender's
T solicitor;

#~ (h} Hypothecarion and Pledge of all shares of the Borrower;

/ (i) The Lender’s solicitor shall obtain title insurance at the cost of the
Borrower;

v~ {j) Assignment of Interest in Prepaid Levies and other deposits;

signment of any interest reserve contemplated herein;j

(1) AssigniRgnt of the Borrower’s right, title and interest in the Letters
of Credit¥filed with the Town/City of Georgina/ Keswick and other
municipal, provincial authorities and agencies and any amounts on
deposil with the Borrower’s bank or other financial instilution

ave a first priority security interest and the Borrower
shall,provide Such further documentation that the Lender and its
counsel require xincluding an  acknowledgment from the
Borrower’s bank that the Lender is entitled to delivery of these
funds in accordance with the provisions herein and directions to all
appropriate parlies;

(m) PPSA registrations;

(n) Negative Pledge by the Borrower and Guarantors to not repay any
shareholder loans, redeem shares, pay out dividends to the
principals of the Borrower until the loan is paid in full;

(0) Such other documents, instruments, agreements or things required
or contemplated by this Commitment or any other legal
documentation reasonably considered necessary by the Lender's
solicitor;
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ADDITITIONAL
SECURITY:

LOAN APPLICATION
FEE:

COMMITMENT
FEE:

LOAN
SOURCING FEE:

LEGAL& PROFESSIONAL
FEES:

(p) Assignment of the Borrower's rights and interest (but nol the

- Borrower's obligations} under all Agreements of Purchase and

Sale whereby the Borrower or persons on its behalf have sold the

Property or any part thereof to bona fide amm's length purchasers

thereof for value, executed true copies of such Agreements of

Purchase and Sale shall be submitied to the Lender as set out
above and shall be subject to the Lender's approval;

./Eq) Covenant from the Borrower and Covenantors nol to withdraw

equity from the Project;

(r) Such other documents, instruments, agreements, things or security
required or contemplated by this Commitment or as counsel may
advise is reasonable having regard to this type of transaction.

k/l. General assignment of rents and any income or profits arising from

or in connection with the Property.

\/ﬁ. Assignment of all insurance policies relating to the Property.

3. Evidence of Commercial General Liability Insurance with the
Lender noted as additional insured and loss payee satisfactory to
the Lender.

/ 4. Noxious Substances Warranty and Indemnity

Waived

1,0% of the Principal amount of the Loan paid upon the execution of
this Commitment.

2.0% of the Principal amount of the Loan

The Borrower and Guaraniors acknowledge and agree that forthwith
upon acceptance of this Commitment, the Lender shall be deemed to
have earned the Commitment Fee and Loan Sourcing Fee representing
compensation to the Lender for its efforts and expenditures by its
officers, agents and employees in the review and study of
documentation pertaining to this transaction, review of appraisals, credit
reports, financial statements and other data and physical inspections of
the subject matter of the Security Documents. The Borrower and the
Guarantors hereby irrevocably direct the Lender's solicitors to pay from
Lthe advance on closing.

If for any reason directly attributable to the Borrower's actions, the
transaction contemplated herein is not completed, all fees, including,
the Commitment Fee and Loan Sourcing Fee, legal fees, disbursements
and all applicable taxes shall become due and payable, and the Lender
may recover the same from the Borrower and the Guarantors as
liquidated damages and not as a penalty.

All legal and professional fees including applicable taxes for arranging
and administering this Loan are to be to the account of the Borrower,
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CLOSING DATE:

CONSTRUCTION:

REPRESENTATIONS
& WARRANTIES:

As soon as may be agreed upon.

The loan will be in strict compliance with the Construction Lien Act of
Ontario. The Charge shall contain provisions making the Borrower liable
for all of the Lender's and Brokers fees, costs and expenses, of any kind
whatsoever, arising from any claim under the Construction Lien Act of
Ontario.

If any construction or other lien (hereinafter called the "Lien™) is filed
against or registered on title to the Charged Property, pursuant to the
Construction Lien Act of Ontario or any legislation thereto, the Borrower
shall be responsible for all costs and expenses incurred by the Lender by
reason of filing or registration of the Lien (including legal costs and
disbursements on a solicitor and client basis), which costs and expenses
shall be added to and deemed to be part of the Lien, in the Lender's own
and absolute discretion, all at the cost and expense of the Borrower,
including the retention of solicitors by the Lender, the seitlement of any
claims made pursuant to the Lien and / or the defence against any actions,
applications and / or other legal proceedings commenced by the claimant
under the Lien. The Bomrower acknowledges and agrees that no steps
taken by the Lender to deal with the Lien as aforesaid shall constitute or
be deemed to be a waiver or condoning by the Lender or the use of any
monies secured by this Charge in contravention of this provisions
contained herein,

(The Lender shall not be responsible or liable to the Bormrower or to
anyone clse where either there has been insufficient work done or
material supplied 1o the Charger Property, or that there have been
insufficient funds held back to complete the contemplated construction.

The Lender shall have no liability whatsoever to the Borrower or to
anyone else as a result of advances made by the Borrower relying in
whole or in part upon such persons or entities providing services
including, engineers, or architects, or similar professionals.)

The Borrower represents that it is the registered and beneficial owner of
the Charged Property as herein before described or will be so at the time
of the advance of funds, It is understood the Lender has entered into this
agreement based on representations made by the Borrower and, if at any
time, there is or has been any materal discrepancy or inaccuracy in pny
written or oral information, statements, or representations heretofore or
hereafter made or furnished to the Lender by or on behalf of the Borrower
or Guarantors concerning the security or the Borrower's or Guarantors'
financial condition and respensibility, then the Lender shall be entitled in
their sole discretion to withdraw or cancel any obligation hereunder and
decline io advance funds, and in addition to forfeiture of all Lender's fees,
the Borrower shall be liable to pay all brokerage fees, legal fees and
disbursements as herein before recited.

The Bomower and Guarantors warrant and represent, wpen which
warranty and representation the Lender is relying, that the Borrower's
obligation to complete the within transaction is not dependent upon any
condition whatsoever, and that Lender assumes no obligation to assist the
Borrower to complete the transaction in any way, excepl lo make
available the funds contemplated by this agreement or as is specifically
elsewhere contained in this agreement.
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COVENANTS:

The Borrower represents and warrants the following:

(a)

(b)

(c)

(d)

()

(0

(g)

It is a corporation validly incorporated and subsisting under the laws
of Ontario, and that it is duly registered or qualified to carry business
in all jurisdictions where the character of the properties owned by it or
the nature of its business transacted makes such registration or
qualification necessary;

The execution and delivery of this agreement has been duly authorized
by all necessary actions and does not violate any law or any provision
of its constating documents or by-laws or any unanimous
shareholders’ agreement 1o which it is subject, or result in the creation
of any encumbrance on its properties and assets except as
contemplated hereunder; and

The Borrower and its subsidiaries (if applicable) have remitted or paid
all Potential Prior Ranking Claims which are due and payable as of the
date of this agreement, except for any claims that have been disclosed
to and accepted by the Lender prior to closing.

That all information contained in the documentation provided to the
Lender by or on behalf of the Bormrower (including information
provided by any of the Guarantors) is now, or if it relates to the future
will be correct in all material respects.

That the Borrower has full power and capacity to enter into this
commitment and to complete the mortgage Loan contemplated by this
transaction contemplated herein.

That all contractors, subcontractor, service providers have been. paid
in full for work provided to date.

That there are no potential claims, outstanding work orders, or
potential deficiencies or contravention of any building codes with the
Project or work completed thereon.

The Borrower agrees:

(35
(b)

(c)

(d)

To pay all sums of money when due under this agreement;

To give the Lender prompt notice of any breach of covenant or
condition of the within agreement and or the Agreement of Purchase
and Sale or any event which, with notice or lapse of time or both,
would constitute breach;

To file material tax returns which are or will be required to be filed, 1o
pay or make provision for payment of all material taxes (including
interest and penalties) and other Potential Prior-Ranking Claims
including the timely remittance of all employee source deductions and
any other taxes which are or will become due and payable and to
provide adequate reserves for the payment of any tax, the payment of
which is being contested;

Not to dispose of shares of any of the Borrower company or any of its
subsidiaries;
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(e}

(6

(2

(h)

@

)]

(k)

0

(m)

(n)

Not to grant, create, assume or suffer to exist any mortgage, charge,
lien, pledge, security interest, including a purchase money security
interest, or other encumbrance affecting any of its properties, assels or
other rights;

Not 1o sell, wansfer, convey, lease or otherwise dispose of any part of
its property or assets, without the prior written consent of the Lender,
which may be withheld at the Lender’s sole and unfettered discretion;

Not to direcily or indirectly, puarantee or otherwise provide for, on a
direct or indirect or contingent basis, the payment of any monies or
performance of any obligations by any third party except as provided
herein;

To give the Lender immediate written notice of any intended change in
the ownership of shares;

To place, keep and maintain insurance on the Property and all
improvements thereon, in such amounts and with such deductibles as
would be carried by prudent owners of similar projects. The types of
coverage, form, and content of such insurance policies shall be subject
to the approval of the Lender, acting reasonably;

The Borrower and Guarantors covenant with the Lender to pay all
insurance premiums, for all insurance coverage when such premiums
are due and payable, and to maintain such insurance from the execution
date of this agreement_until such time that the Borrower remains liable
in its capacity as owner of the Property or project Jands.

The Borrower and or the Guarantors shall notify the Lender in writing
by registered mail at least thirty (30) days prior to the cancellation
thereof of the above noted policies. The Borrower shall furnish to the
Lender standard certificates of insurance and shall provide written
evidence of the continuation of such policies, not less than ten (10)
days prior to their respective expiry dates.

Not to change its name or merge, amalgamate or consolidate with any
other corporation; and

To comply with all applicable environmental laws and regulations; to
advise the Lender promptly of any Action Requests or Violation
Notices (as such terms are defined under the Environmental Protection
Act of Ontario) received conceming any of the Borrower's property;
and to hold the Lender harmiess for any costs or expenses which it
incurs for any environmental-related liabilities existent now or in the
future with respect to the Borrower's property.

To consent herein to such credit investigations as the Lender may deem
necessary.

Thart the Borrower and Guarantors have not withheld any information
relating to the Project, the Borrower and the Guarantors which may
afTect the Lender's decision to complete this transaction,

To provide an acknowledgement, covenant and authorization to the
Lender to disclose all information relating to the Project in a timely
manner as requested by the Lender and authorize herein disclosure by
consultants, contractors, subcontraclors, and City officials of any
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FAILURE TO
PAY ON
MATURITY:

NON-MERGER:

.CONDITIONS

PRECEDENT TO

FUNDING:

information required or deemed necessary throughout the term of the
Loan.

In the event that the Borrower fails to repay the principal and any interest
outstanding on the Loan Maturity Date or any renewal thereof agreed to
by the Lender, the Lender may at its sole discretion, extend the morigage
for a period of one (1) month from the original Loan Maturity Date or any
renewal thereof agreed to by the Lender, at an interest rate equal to 25%
per year, calculated and payable monthly. In the event that the Loan has
not been repaid or renewal has not been finalized within this one (1)
month period, then there will be no further extensions, and the Lender
may exercise its remedies under the Security. The interest rate will be
applicable on the first (1) day of the month in which the Loan matures.
An Extension Fee of 3% of the outstanding principal shall be added to the
principal balance if this extension provision is utilized.

All other terms and covenants under the existing mortgage and charge
shall continue to apply. The mortgage and charge may be paid out in full
on the Loan Maturity dale or any renewal thereof agreed to by the Lender,
or any time during the one (1) month extension period without notice
bonus or penalty, other than payment of the Extension Fee and applicable
discharge fees as hercafter set out.

The provisions of this agreement shall not merge with any security given
by the Borrower to the Lender, but shall continue in full force for the
benefit of both of the parties hereto.

The Lender shall not be required to advance funds until all of the
following requirements have been met to the Lender's satisfaction:

1. Receipt by the Lender of a properly executed copy of this
agreement; The Lender being satisfied that the Borrower has good
and marketable title to the assets and real property contemplated as
security under this agreement, subject only to permitted
encumbrances; the Lender having received all the Security
Documents provided for in this letter duly authorized, executed -
and delivered and registered or recorded wherever required by faw;
and no event having occurred which is an event of default under
this letter or the Security Documents or which would be an event
of default but for the giving of notice or lapse of time or both.

2, Receipt by the Lender of the within stipulated Security in form and
substance acceplable to the Lender, together with such corporate
authorizations and legal opinions and other security
documentation as the Lender or its solicitors may require;

3. The Borrower having provided an up-to-date plan of survey by a
professicnal land surveyor satisfactory to the Lender which
indicates the boundaries and dimensions of the Property, the
location of any buildings and other improvements, as well as
encroachments, rights of way and easements.

4. Evidence satisfactory to the Lender that the Property, including
existing improvements, complies with all zoning requirements, by-
laws, restrictions and other legal and governmental requirements
and that al) the necessary building permits have been issued.
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11.

Title to the Charged Property must be satisfactory to the Lender
and to its Solicitors. Also, the zoning and use of all buildings,
structures, erections and proposed improvements on the Charged
Property secured must be in strict conformity with all applicable
laws, by-laws, codes and regulations of any government and other
authority having jurisdiction.

Receipt from the Borrower of a soils test report (load bearing
capacity), by an acceptable professional engineer acceptable to the
Lender, demonstrating to the satisfaction of the Lender that the
proposed construction and site improvements of the Project are
feasible under existing soil conditions, accompanied by a reliance
certificate acceptable to the Lender, in its sole and unfettered
discretion,

Receipt from the Borrower of a Phase 1 environmental audit
report, from a firm approved by the Lender confirming that there is
no evidence of contamination, environmental hazards and
recommending that no further action need be taken or will provide
evidence of a remediation plan that will leave the site
environmentally acceptable to the relevant Provincial and Federal
Apgencies with all costs of to be bome by the Borrower and
Guarantors, acceptable to the Landlord in its sole and unfettered
discretion. If accepted by the Lender, the work required to be done
under any such remediation plan shall be commenced and
completed within forty-five ( 45) days of the advance of funds
under this loan, failing which the loan will be deemed to be in
default.

Receipt and satisfactory review of a personal net worth statement
and /or financial statement(s) from the Borrower and each of the
Guarantors, duly signed and witnessed, acceptable to the Lender in
its sole and unfettered and absolute discretion. The Lender may
terminate this Agreement to Finance, by written notice to the
Bormrowers, if in its sole discretion it is not satisfied with the
financial standing of the Developer and or the Guarantors. The
Borrower and all Guarantors acknowledge receipt of notice that
usual credit and personal enquiries may be made at any time in
connection with the credit hereby applied for and consent to
disclosure of any such information to the Lender and any other
credit grantors or to any consumer reporting agency.

The Lender shall have the irrevocable right to erect a sign on the
Property, at its own expense indicating it has provide the financing
on the project during the period of financing.

. In the event of the Borrower selling, transferring or conveying the

Property to the or its rights therein to a purchaser, transferee, or
prantee, not approved by the Lender, all monies outstanding,
together with any accrued or unpaid interest there on and any other
amounts then due under the Commitment or the Security, shal
become due and payable.

Receipt of a copy of the detailed final development budget, along
with construction schedule, accompanied by permit drawings, for
review and acceptance by the Lender in its sole and unfettered
discretion.
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CANCELLATION/
DEFAULT:

12,

14.

Receipt of a copy of a detailed Statement of Costs in place
representing equity in the Project, and evidence of the same
satisfactory to the Lender in its sole and unfettered discretion.

The Borrower shall provide the premium for Title Insurance for
the Property.

Such other acts having been done (including executing documents,
providing opinions or supplying evidence) as the Lender or its
Solicitor requires,

The Lender shall be entitled to terminate this commitment and to
declare the unpaid principal and accrued interest and al] other amounts
payable by the Borrower, due and payable on the occurrence of any of
the following evenis of default;

I.

if any representation or warranty set forth in this letter is incorrect
in any material respect;

if the Borrower fails to perform any of its obligations under this
commitment or under any Security Document specified in this
letter or under any other indebtedness or liability or any other
credit or loan agreement to which the Borrower is a party or not;

if the Borrower and or Guarantors become bankrupt (voluntarily or
involuntarily) or become subject to any proceeding seeking
liquidation, rearrangement, relief of creditors:

if a receiver is appointed over any of the Borrower's or Guarantors'
property or undertaking;

if encumbrancers shall take possession of any property of the
Borrower and or the Guarantors; or

if any material adverse change occurs in the sole opinion of the
Lender, in the financial condition of the Borrower and or of the
Guarantors, the proposed redevelopment, or the risk associated
with the loan; or

if the Borrower fails or is unwilling for any reason whatsoever to
comply with any of the terms and conditions set out in this
Commitment Letter within the time indicated for such compliance;
or

if the Borrower or Guarantors fail or refuse to execute any
documentation requested by the Lender as it relates to this
transaction or to deliver such documentation to the Lender;

if the Borrower fails to accept the funds when advanced.

. The Borrower and Guarantors expressly agree that ne additional

financing or encumbrances shall be registered against the
properties/security. Any additional encumbrances registered shall
be deemed a default under the terms of the loan,

- It is a condition of this financing that all existing mortgages

payments are paid to date and that the mortgages are in good
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ENVIRONMENTAL
REPRESENTATION:

WAIVER:

standing on or before the date of funding and it is further agreed
that the Borrower shall remain current at all times with any and all
interest payments and that all the existing mortgages shall be kept
in good standing throughout the term of loan, failure to do so shall
be deemed a default on behalf of the Borrower under the terms of
this Loan.

12. It is a condition of this financing that all realty taxes and other
levies are paid to date, or to be paid in a manner acceptable to the
Lender on or before the date of funding and or thereafter and it is
further agreed that the Borrower shall remain current at all times
with any and all realty tax payments throughout the term of loan
failure to do so shall be deemed a default on behalf of the
Borrower under the terms of this Loan, The Borrower shall provide
evidence of payment as taxes fall due.

If there is a non monetary default with respect to any of the terms and
conditions herein or on any other charge on the Security, that is not
remedied within ten (10) business days, or monetary default, that is not
remedied within five (5) business days from the date of default, then
this Loan will be deemed 1w be in default. The Borrower and
Guarantors irrevocably herein appoint the Lender with the Power of
Attorney allowing the Lender to take all necessary sieps to protect its
interests in the Security as provided for in this Agreement, including its
interest in the Agreement of Purchase and Sale and to pursue the
actualization and entitlement to any and all unpaid, principal amounis
and interest payable by the Borrower, deemed due and payable on the
occurrence of any default; either by way of disposition of the Property
or fulfillment of the Borrower's obligations under the Agreement of
Purchase and Sale. With the exception of any default resulting from the
failure to pay upon demand or upon expiry in which case default is
deemed

The Borrower warrants and represents, covenants and agrees with the
Lender (which representations, warranties, covenants and agreements
shall survive satisfaction or release of the security for the Loan or
extinguishment of the Loan that in the event or its nominee becomes
owner of the property upon default) that:

The Borrower and Guarantors will indemnify and hold harinless each
of the Lender and their respective directors, officers, employees and
agents in respect of any costs, losses, damages, expenses, judgements,
suits, claims, awards, fines, sanctions and liabilities whatsoever
(including costs of expenses of defending or denying the same and
including the costs or expenses for preparing any necessary
environmenta) assessment report or such other reports) arising out of,
or in respect of (i) any release, deposit, discharge, or disposal of any
Hazardous Substances in connection with the Borrower’s property, and
(ii) the remedial action (if any) taken by the Lender and/or the Lender
in respect of such release, deposit, discharge or disposal. For greater
clarity, this indemnity shall survive the repayment or cancellation of the
subject Loan.

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 Bormower
shall not extend to or be taken in any manner whatever to affect any
subsequent default by the Borrower or the rights resulting from it. The
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WHOLE
AGREEMENT:

SEVERABILITY:

CONSENT OF
DISCLOSURE:

CORPORATION:

TIME CF
ESSENCE:

NOT
ASSIGNABLE:

SURVIVAL:

GOVERNING
LAW:

LENDER'S SOLICITOR:

Lender may waive any condition precedent to funding but the waiver
shall not prejudice any subsequent enforcement of the condition.

‘This agreement, the security and any other written agreement delivered
pursuant or referred to in this agreement constitute the entire agreement
between the parties in respect of the Loan.

If any portion of this agreement is or becomes prohibited or
unenforceable in an jurisdiction, such prohibition or unenforceability
shall not invalidate or render unenforceable the provision concerned in
any other jurisdiction nor shall it invalidate, affect or impair any of the
remaining provisions

The Borrower hereby grants permission 1o any entity having
information in such entity’s possession relating to any Potential Prior-
Ranking Claim, 10 release such information to the Lender

upon request, solely for the purpose of assisting the Lender to evaluate
the financial condition of the Borrower. The foregoing permission shall
remain in force as long as the Loan contemplated within this agreement
remains outstanding.

If the Borrower and or either of the Guarantors is a corporate entity, it
shall provide Articles of Incorporation, Certificate of Non-Restriction,
Certificate of Status, Directors Resolution and an Incumbency
Certificate, all in a form satisfactory to the Lender.

Time shall be of the essence in all respects,

This Commitment Letter is not assignable without the Lender's prior
writien consent, acting reasonably.

The terms and conditions of this Commitment Letter set forth the entire
agreement between the parties. This Commitment shall survive the
execution and registration of all security documentation. There shall be
no merger of these provisions or conditions with those contained in the
mortgage or other security provided that in case of a conflict between
the provisions hereof and of any of the security documents, the Lender
may elect which provision shall prevail.

The agreement constituted by the Borrower's acceptance of this
Commitment Letter shall be governed by the Laws of Ontario.

The Lender shall use a solicitor of its choice.

This Commitment shall be null and void unless a copy of this Commitment Letier is signed by the
Borrower, under corporate seal where applicable, and returned to our offices by not later than 3:00 p.m.

October 6, 2014.

Sincerely,

Russ Giannotta
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I/'WE HEREBY ACCEPT THE ABOVE NOTED TERMS AND CONDITIONS,

SIGNED AT TORONTO, THIS

2221563 Ontario Limited

J fJLCZ,'

Per:
1 have the authority 1 bin}i the Corporation

Per: )
I have the authorilybb bind the Corporation

Mr. Vince Petrozza
\] O jrCS

Per:
In his personal cap

ity, as Guarantor

Mr. Jawad Ratho

{

Per: \l
In his personal capatity, as Guarantor

DAY OF
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Schedule “A»

PROPERTY: 230-240 Camercn Crescent, Keswick, Qntario
BORROWER: 2221563 Ontario Limited

POST- DATED CHEQUES:

Provided that the Borrower do hereby covenant and agree to provide the Lender upon execution of this
mortgage and annually thereafter on the anniversary date during the currency of this Mortgage, a series of
twelve (12) post-dated cheques each in the monthly installment due hereunder.

SALE CLAUSE:

PROVIDED that if the Borrower, at any time, shall sell transfer, convey or otherwise dispose of the herein
described Property without written consent of the Lender, at the Lender's option, the within mortgage shall
immediately become due and payable in full including interest to maturity of the morigage herein set forth,,

BY-LAW CONFORMITY AND OCCUPANCY:

PROVIDED that if at any time the said property, and or the building(s) Jocated on the property, do not
comply with the municipal by-laws or the by-laws of any other level of government and/or the building
becomes unoccupied, then in either of these events the balance of the principal monies hereby secured,
together with any other sums due and owing to the Lender pursuant to the term of this mortgage together
with interest as herein provided shall forthwith become due and payable upon demand. PROVIDED further
that nothing herein shall be construed so as to permit the Borrower for the privilege of prepaying the said
mortgage in whole or in part.

N.5.F. CHEQUES OR NON-PAYMENT:

IN THE EVENT that any of the Borrower's post-dated or pre-authorized cheques are not honoured when
presented foe payment to the Bank or Trust company on which they are drawn, the Borrower shall pay the
Lender, for each such returned cheque the sum of $500.00 as liquidated amount to cover the Lender’s
adminisiration costs and as penalty and such sum shall be a charge upon the said lands and shall bear
interest at the rate herein before stated.

IN THE EVENT that it is necessary for the Lender to have a letter sent by the Lender or the Lender’s
solicitor to the Borrower because of default, then the Borrower shall be charged the sum of $500.00 in the
case of a letter sent by the Lender or the cost of the Lender's solicitor in the eveni that the Lender's solicitor
sends such a letter, and such sum shall be a charge upon the said lands and shall bear interest at the rate
herein before stated.

RENT AND MANAGEMENT:

PROVIDED also, and it is hereby further agreed by and between the Borrower and Lender, that should
defauli be made by the Bomrower in the observance or performance of any of the covenants, provisos,
agreements of conditions contained in this Mortgage the Lender reserves the right to enter into said lands
and premises and to receive the rents and profits and to be entitled to receive in addition to all other fees,
charges and disbursements to which the Lender is entitled, a management fee so as to reimburse the
Lender for reasonable time and trouble in management of said lands and premises it being understood and
agreed that in the circumstances a management fee equal to 15% of the principal amount of the Loan
deemed not to be a penalty in addition to being repaid its out of pocket expenses which shall be added to
the charge debt herein, in the management of the said lands and premises is a just and equitable fee, having
regard to all the circumstances.

EXPROPRIATION:

PROVIDED that the said land shall be expropriated by any government, authority, or corporation clothed
with the power of expropriation, the amount of the principal hereby secured remaining unpaid shall
forthwith become due and payable together with interest at the said rate 1o the date of payment and together
with bonus equal to the sum of two (2) months interest at the rate calculated on the remaining from the said
date of payment to the date the said principal sum or balance thereof remaining unpaid would otherwise
under the provisions of this mortgage become due and payable. -

Page 14 0f 15




DISCHARGE STATEMENT:
THE BORROWER agrees to pay for the preparation of the mortgage statement for discharge, to Lhe
Lender's lawyer.

Page 15 of 15
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Registered Charge
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LRO # 65 Charge/Mortgag e Registered as YR2209128 on 2014 1030  at 16:48
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 3
Properties

PIN 03475 -0123 LT Interest/Estate Fee Simple

Description PT LT 8 PL 170 N GWILLIMBURY AS IN R533209 ; GEORGINA

Address CAMERON CRESCENT
KESWICK

PIN 03475 -0124 LT Interest/Estate Fee Simple

Description LT 1 PL 447 N GWILLIMBURY; LT 2 PL 447 N GWILLIMBURY; LT 3 PL 447 N
GWILLIMBURY; LT 4 PL 447 N GWILLIMBURY; LT 5 PL 447 N GWILLIMBURY; LT 6 PL
447 N GWILLIMBURY; LT 7 PL 447 N GWILLIMBURY; LT 8 PL 447 N GWILLIMBURY ;
GEORGINA

Address CAMERON CRESCENT
KESWICK

PIN 03475 -0125 LT Interest/Estate Fee Simple

Description DOREDA DR PL 447 PT 2 65R16653, GEORGINA AS STOPPED UP AND CLOSED BY
BY-LAW REGISTERED AS YR45264

Address CAMERON CRESCENT
KESWICK

PIN 03475 -0126 LT Interest/Estate Fee Simple

Description PT LT 6 PL 170 N GWILLIMBURY AS IN B31794B ; GEORGINA

Address CAMERON CRESCENT
KESWICK

PIN 03475 - 0127 LT Interest/Estate Fee Simple

Description LT 5 PL 170 N GWILLIMBURY T/W R737440 ; GEORGINA

Address CAMERON CRESCENT
KESWICK

PIN 03475 -0868 LT Interest/Estate Fee Simple

Description LT 9 PL 447 N GWILLIMBURY; LT 10 PL 447 N GWILLIMBURY; LT 11 PL 447 N
GWILLIMBURY; LT 12 PL 447 N GWILLIMBURY; LT 13 PL 447 N GWILLIMBURY; LT 14
PL 447 N GWILLIMBURY; LT 15 PL 447 N GWILLIMBURY; BLK A PL 447 N
GWILLIMBURY ; GEORGINA

Address CAMERON CRESCENT
KESWICK

PIN 03475 -0869 LT Interest/Estate Fee Simple

Description PT LT 8 PL 170 N GWILLIMBURY PT 1 65R16653 LYING NW OF LTS 6 & 7, PL 447;
GEORGINA

Address CAMERON CRESCENT
KESWICK

PIN 03475 -0870 LT Interest/Estate Fee Simple

Description PT LT 8 PL 170 N GWILLIMBURY PT 1 65R16653 LYING S OF DOREDA DR, LTS 9 10
& BLK A PL 447 ; GEORGINA

Address CAMERON CRESCENT
KESWICK

PIN 03475 -0927 LT Interest/Estate Fee Simple

Description PT LT 6 PL 170 N GWILLIMBURY; PT LT 7 PL 170 N GWILLIMBURY; PT LT 8 PL 170 N
GWILLIMBURY AS IN R649566 ; GEORGINA

Address CAMERON CRESCENT
KESWICK

Chargor(s)

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

Name

2221563 ONTARIO INC.

Address for Service 25 Brodie Drive

Unit 1
Richmond Hill ON L4B 3K7

I, Vincenzo Petrozza, Vice—President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.




LRO# 65 Charge/Mortgag e

The applicant(s) hereby applies to the Land Registrar.

Registered as YR2209128 on 2014 10 30

480
at 16:48

yyyy mmdd Page 2 of 3

Chargee(s)

Capacity

Share

Name
Address for Service

DIVERSIFIED CAPITAL INC.

1243 Islington Avenue
Suite 701
Toronto ON M8X 1Y9

Statements

Schedule: See Schedules

Provisions

Principal

Calculation Period
Balance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date
Last Payment Date
Standard Charge Terms
Insurance Amount
Guarantor

$4,500,000.00

2015/11/01
12% pr annum

20141101

interest only, the 1st day of each and every month

20141201
20151101
200033

full insurable value

Currency CDN

Vincenzo Petrozza & Jawad Shafique Rathore

Signed By

Kevin Bruce Milburn

Tel 416-363-2211
Fax 416-363-0645
| have the authority to sign and register the document on behalf of the Chargor(s).

1000-120 Adelaide St. W.
Toronto
M5H 3V1

acting for Chargor

(s)

Signed 2014 10 30

Submitted By

SCHNEIDER RUGGIERO LLP

Tel 416-363-2211
Fax 416-363-0645

1000-120 Adelaide St. W.
Toronto
M5H 3V1

2014 10 30

Fees/Taxes/Payment

Statutory Registration Fee

Total Paid

$60.00

$60.00

File Number

Chargee Client File Number :

37390/BM




Facilities:

Term:

Repayment:

Conflict:

Prepayment:

481

MORTGAGE SCHEDULE

This Charge secures one facility:

Facility 1: $4,500,000 term loan (the “Loan”);

12 months from the first day of the month following the date of the first
advance ("Maturity Date"), subject to acceleration in the event of default,
at which time all principal, interest and fees may become due and
payable upon demand at the option of the Chargee.

The Chargor agrees to make interest only payments monthly based on an
interest rate of 12%.

In the event of a conflict between the terms of this schedule and the
Standard Charge Terms 200033, this schedule shall prevail.

This is a closed mortgage. Notwithstanding the aforementioned the
mortgage may be paid out in full at any time after six (6) months, with one
month's written notice and payment of one month interest bonus.

K:\Clients A to G\Diversified\2221563 Ontario Limited 37390\Documents\Mortgage Schedule.doc
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Appendix 35:
Standard Charge Terms
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Appendix 36:

Renewal Letter
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DIVERSIFIED

President, Asset Management
Capital Management Services
1243 islington Ave Saite 701
Toronto, Ontario

Canada MSX1Y9

Tel: (416) 364-3396

Fax: (416) 364-9608

July 27, 2015

2221563 Ontario Limited
C/o Mr. Vince Petrozza
25 Brodie drive Unit 1
Richmond Hill

LAB3K7

Attn.: Mr. Petrozza

Re: First Mortgage Financing - 230-240 Cameron Street, Keswick Ontario — The Crates
Vacant Waterfront Properties at Cameron Crescent — 2221563 Ontario Inc.

We write, further to your enquiry and our discussion in respect of renewal of the above noted
mortgage.

We confirm herein that notwithstanding anything to the contrary within the Commitment of
October 2, 2014, the Loan pursuant to the Commitment shall automatically renew hereafter 30
days prior to the anniversary/maturity date of the initial term or any renewal term thereafter, on
the same terms and conditions, contained within the above noted Commitment, provided the
Borrower is then not in default any of the terms and conditions of the Loan. An extension fee of
3% of the principal amount of the Loan will be applicable for the first renewal term and 1.5% for
each subsequent renewal term thereafter.

For greater clarity, the applicable extension fee will be calculated on the principal amount of the
loan then outstanding on the anniversary date for any additional renéwal term and shall be due
and payable at that time, which if not paid shall be added to the Principal amount of the mortgage
outstanding at that time and for any and all other successive renewal terms and payable upon the
earlier of the expiry/maturity, non-renewal, pay out and or demand made under the loan. Such fee
shall be secured by the security under the loan.

Sincerely,

v " _j - I{_ e e S ety
= ) l#qj_(zt {C,'J-.{:*‘f ! oy
Russ Giannc}.tta

s

-

——
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