
Court File No. CV-18-604993-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.O. 1990 c. C.43,  
as amended 

B E T W E E N: 

 
FIRM CAPITAL MORTGAGE FUND INC. 

Applicant 

- and - 

FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC.  
and FERNBROOK HOMES (BROOKDALE) LIMITED 

Respondents 

APPLICATION RECORD 
(Returnable on October 18, 2018) 

September 21, 2018 THORNTON GROUT FINNIGAN LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, Ontario M5K 1K7 
Fax: (416) 304-1313 
 
D.J. Miller (LSUC# 34393P) 
Tel: (416) 304-0559 
Email: djmiller@tgf.ca  
 
Leanne M. Williams (LSUC# 41877E) 
Tel: (416) 304-0060 
Email: lwilliams@tgf.ca  
 
Lawyers for the Applicant,  
Firm Capital Mortgage Fund Inc. 

  
TO: THIS HONOURABLE COURT 
AND TO: THE ATTACHED SERVICE LIST 

mailto:djmiller@tgf.ca
mailto:lwilliams@tgf.ca


AMENDED SERVICE LIST 
(as at September 21, 2018) 

TO: THORNTON GROUT FINNIGAN LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, Ontario M5K 1K7 
Fax: (416) 304-1313 
 
D.J. Miller  
Tel: (416) 304-0559 
Email: djmiller@tgf.ca  
 
Leanne M. Williams  
Tel: (416) 304-0060 
Email: lwilliams@tgf.ca  
 
Lawyers for the Applicant, Firm Capital Mortgage Fund Inc. 
 

AND TO: OWENS, WRIGHT LLP  
20 Holly Street, Suite 300  
Toronto, Ontario  M4S 3B1  
Fax:  (416) 486-3309 
 
Randy H. Lebow 
Tel:  (416) 848-4707 
Email: rlebow@owenswright.com  
 
Real estate counsel for the Applicant 
 

AND TO: RSM CANADA LIMITED  
Collins Barrow Place  
11 King Street West, Suite 700  
Toronto, Ontario M5H 4C7  
Fax: (416) 480-2646 
 
Bryan A. Tannenbaum 
Tel: (416) 238-5055 
Email: bryan.tannenbaum@rsmcanada.com 
 
Arif Dhanani 
Tel: (647) 725-0183 
Email: arif.dhanani@rsmcanada.com  
 
Privately-appointed Receiver of the Respondents 
 

mailto:djmiller@tgf.ca
mailto:lwilliams@tgf.ca
mailto:rlebow@owenswright.com
mailto:bryan.tannenbaum@rsmcanada.com
mailto:arif.dhanani@rsmcanada.com
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AND TO: MEYER, WASSENAAR & BANACH, LLP 
Barristers & Solicitors 
5001 Yonge Street, Suite 301 
North York, Ontario M2N 6P6  
Fax: (416) 223-9405 
 
Joseph Fried 
Tel: (416) 223-9191 (ext. 230) 
Email: jfried@mwb.ca  
 
Lawyers for RSM Canada Limited, in its capacity as Receiver 
 

AND TO: BORDEN LADNER GERVAIS LLP 
Bay Adelaide Centre, East Tower  
22 Adelaide St. West 
Toronto, Ontario M5H 4E3  
Fax: (416) 367-6749 
 
Roger Jaipargas 
Tel: (416) 367-6266 
Email: rjaipargas@blg.com 
 
Xue Yan 
Tel: (416) 367-6322 
Email: xyan@blg.com 
 
Lawyers for the Purchaser, Empire (Water Wave) Inc. 
 

AND TO: ROBINS APPLEBY LLP 
2600-120 Adelaide Street W. 
Toronto, Ontario M5H 1T1 
Fax: (416) 868-0306 
 
David A. Taub 
Tel:  (416) 360-3354 
Email: dtaub@robapp.com  
 
John Fox 
Tel:  (416) 360-3349 
Email: jfox@robapp.com 
 
Lawyers for the Respondents, Fortress Brookdale Inc. and Fortress Avenue 
Road (2015) Inc. 
 

mailto:jfried@mwb.ca
mailto:rjaipargas@blg.com
mailto:xyan@blg.com
mailto:dtaub@robapp.com
mailto:jfox@robapp.com
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AND TO: MILLER THOMSON LLP 
100 New Park Place 
Suite 700 
Vaughan, Ontario  L4K 0H9 
 
Enzo Di lorio  
Tel: (905) 532-6613 
Email:   ediiorio@millerthomson.com  
 
Riccardo Del Vecchio  
Tel: (905) 532-6617 
Email: rdelvecchio@millerthomson.com  
 
GOLDMAN, SPRINGS, KICHLER & SANDERS LLP 
40 Sheppard Avenue West 
Suite 700 
Toronto, Ontario  M2N 6K9 
Fax: (416) 225-4805 
 
Sheldon Spring 
Tel: (416) 225-9400 ext. 303 
Email:  sspring@goldmanspring.com   
 
Ari Reichman 
Tel: (416) 225-9400 ext. 342 
Email: ari@goldmanspring.com 
 
Lawyers for the Respondent, Fernbrook Homes (Brookdale) Limited 
 

AND TO: CORSIANOS LEE 
Barrister and Solicitor 
3800 Steeles Avenue West 
Suite 203W 
Vaughan, Ontario 
L4L 4G9 
 
George Corsianos  
Tel: (905) 370-1092 
Fax: (905) 370-1095 
Email: gcorsianos@cl-law.ca 
 
Lawyers for Quincy Investments Limited, 969692 Ontario Limited, 969593 
Ontario Limited, 2307271 Ontario Inc., Sasso Auto Consulting Inc., Angelo 
Grossi, David Mark Doubilet, Gus Stamatiou, Robert Di Matteo and Tonino 
Amendola 
 

mailto:ediiorio@millerthomson.com
mailto:rdelvecchio@millerthomson.com
mailto:sspring@goldmanspring.com
mailto:ari@goldmanspring.com
mailto:gcorsianos@cl-law.ca
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AND TO: AGUECI & CALABRETTA 
Barristers & Solicitors 
5700 Yonge Street, Suite 1110 
Toronto, Ontario M2M 4K2  
 
James M. Butson  
Tel: (416) 250-5700 x 215 
Fax: (416) 250-5797 
Email: james.butson@aclaw.ca  
 
Lawyers for Jaekel Capital Inc. 
 

AND TO: OSLER, HOSKIN & HARCOURT LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200, P.O. Box 50 
Toronto, Ontario  M5X 1B8 
Fax:  (416) 862-6666 
 
Michael De Lellis 
Tel:  (416) 862-5997 
Email: mdelellis@osler.com  
 
Patrick Riesterer 
Tel:  (416) 862-5947 
Email: priesterer@osler.com  
 
Lawyers for FAAN Mortgage Administrators Inc., as Administrators for BDMC 
 

AND TO: DLA PIPER (CANADA) LLP 
1 First Canadian Place 
100 King Street West, Suite 6000 
PO Box 367 
Toronto, Ontario  M5X 1E2 
 
Derek J. Bell  
Tel: (416) 369-7960 
Email: derek.bell@dlapiper.com  
 
Danny M. Nunes  
Tel: (416) 365-3421 
Email: danny.nunes@dlapiper.com  
 
Lawyers for Computershare Trust Company of Canada, in its capacity as trustee 
pursuant to a trust indenture 
 

mailto:james.butson@aclaw.ca
mailto:mdelellis@osler.com
mailto:priesterer@osler.com
mailto:derek.bell@dlapiper.com
mailto:danny.nunes@dlapiper.com
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AND TO: COMPUTERSHARE TRUST COMPANY OF CANADA  
100 University Avenue 
Toronto, Ontario  M5J 2Y1 
 
David Kerr 
Tel: (416) 213-9692 
Email: david.kerr@computershare.com  
 

AND TO: AVIVA INSURANCE COMPANY OF CANADA 
600 Cochrane Dr. 
Suite 205 
Markham, Ontario  L3R 5K3 
 
Lianne B. Furlong (AVP, National Managing Counsel) 
Aviva Canada Inc. 
100 King St. W., Suite 4800 
Toronto, Ontario M5X 2A2 
Tel:  (647) 788-7004 
Fax:  (416) 363-5386 
Email: lianne.furlong@aviva.com  
 
Catherine Koch (Matter Management Counsel) 
Aviva Canada Inc. 
100 King St. W., Suite 4800 
Toronto, Ontario M5X 2A2 
Tel: (647) 788-7014 
Fax:  (416) 363-5386 
Email: catherine.koch@aviva.com  
 

AND TO: TORYS LLP 
79 Wellington Street West  
Suite 3000  
Toronto, Ontario M5K 1 N2  
Fax:  (416) 865-7380  
 
Adam Slavens  
Tel:  (416) 865-7333  
Email: aslavens@torys.com 
 
Lawyers for Tarion Warranty Corporation 
 

mailto:david.kerr@computershare.com
mailto:lianne.furlong@aviva.com
mailto:catherine.koch@aviva.com
mailto:aslavens@torys.com
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AND TO: TARION WARRANTY CORPORATION 
5160 Yonge St., 12th Floor 
Toronto, Ontario  M2N 6L9 
 
Danielle M. Peck (Senior Counsel) 
Tel: (416) 229-3864 
Fax:  (416) 229-3845 
Email: danielle.peck@tarion.com  
 
Timothy P. Schumacher (Vice-President & General Counsel) 
Tel: (416) 229-3874 
Fax:  (416) 229-3278 
Email: tim.schumacher@tarion.com  
 

AND TO: OLYMPIA TRUST COMPANY 
2200, 125-9th Avenue SE 
Calgary, Alberta  T2G 0P6 
 
Jonathan Bahnuik (General Counsel) 
Tel: (403) 668-8365 
Fax:  (403) 265-1455 
Email: bahnuikj@olympiatrust.com  
 

AND TO: FASKEN MARTINEAU DUMOULIN LLP 
Bay Adelaide Centre  
333 Bay Street, Suite 2400 
P.O. Box 20 
Toronto, Ontario  M5H 2T6 
Fax: (416) 364-7813 
 
Jonathan F. Lancaster  
Tel: (416) 865-4479 
Email: jlancaster@fasken.com  
 
Lawyers for Fiera Capital Corporation 
 

mailto:danielle.peck@tarion.com
mailto:tim.schumacher@tarion.com
mailto:bahnuikj@olympiatrust.com
mailto:jlancaster@fasken.com
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AND TO: CITY OF TORONTO 
Legal Services 
26th Floor, Metro Hall 
Stn. 1260, 55 John Street 
Toronto, Ontario M5V 3C6 
Fax: (416) 397-5624 
 
Amanda S. Hill 
Tel:  (416) 338-5790 
Email: ahill@toronto.ca 
 
Christopher J. Henderson 
Tel: (416) 397-5624 
Email: Christopher.Henderson@toronto.ca 
 

AND TO: AIRD & BERLIS LLP 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9 
Fax: (416) 863-1515 
 
Courtney V. Raphael 
Tel: (416) 865-3088 
Email: craphael@airdberlis.com  
 
Danielle Muise 
Tel: (416) 865-3963 
Email: dmuise@airdberlis.com 
 
Lawyers for the Lien Claimant, Summit Concrete & Drain Ltd.  
 

AND TO: AIRD & BERLIS LLP 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9 
Fax: (416) 863-1515 
 
Courtney V. Raphael 
Tel: (416) 865-3088 
Email: craphael@airdberlis.com  
 
Danielle Muise 
Tel: (416) 865-3963 
Email: dmuise@airdberlis.com 
 
Lawyers for the Lien Claimant, Summit Forming Ltd.  
 

mailto:ahill@toronto.ca
mailto:Christopher.Henderson@toronto.ca
mailto:craphael@airdberlis.com
mailto:dmuise@airdberlis.com
mailto:craphael@airdberlis.com
mailto:dmuise@airdberlis.com
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AND TO: BIANCHI PRESTA LLP 
9100 Jane Street 
3rd Floor, Building A 
Vaughan, Ontario  L4K 0A4 
Fax: (905) 738-0528 
 
Domenic C.S. Presta 
Tel:  (905) 738-1078 ext. 2223 
Email: dpresta@bianchipresta.com  
 
Lawyers for the Lien Claimant, D. Zentil Mechanical Inc.  
 

AND TO: BARRY S. GREENBERG  
7626A Yonge Street 
Thornhill, Ontario  L4J 1V9 
 
Tel: (905) 886-9535 
Fax: (905) 886-9540  
Email: bsgreenberg@rogers.com  
 
Lawyer for the Lien Claimant, Atlas Dewatering Corporation 
 

AND TO: GLAHOLT LLP  
800-141 Adelaide Street West  
Toronto, Ontario M5H 3L5  
Fax: (416) 368-3467 
 
John Margie  
Tel: (416) 368-8280  ext: 211 
Fax: (416) 368-3467 
Email: jmargie@glaholt.com  
 
Keith Bannon  
Tel: (416) 368-8280 
Email: kbannon@glaholt.com 
 
Lawyers for the Lien Claimants, Innocon, a Partnership of Lafarge Canada Inc., 
Lehigh Hanson Materials Limited and Innocon Inc. 
 

AND TO: BEARD WINTER LLP 
130 Adelaide Street West, 7th Floor 
Toronto, Ontario  M5H 2K4 
 
Robert C. Harason  
Tel:  (416) 306-1707 
Email: rharason@beardwinter.com 
 
Lawyers for the Lien Claimant, Dircam Electric Limited 
 

mailto:dpresta@bianchipresta.com
mailto:bsgreenberg@rogers.com
mailto:jmargie@glaholt.com
mailto:kbannon@glaholt.com
mailto:rharason@beardwinter.com
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AND TO: SHIBLEY RIGHTON LLP 
250 University Avenue 
Suite 700 
Toronto, Ontario  M5H 3E5 
Fax:  (416) 214-5400 
 
Andrea Lee White 
Tel:  (416) 214-5200 
Email: andrea.white@shibleyrighton.com  
 
Thomas McRae 
Tel: (416) 214-5206 
Email: thomas.mcrae@shibleyrighton.com 
 
Lawyers for the Lien Claimant, Gilbert Steel Limited 
 

AND TO: RICHTER LAW 
15 Bold St. 
Hamilton,  Ontario  L8P 1T3 
Fax:  (905) 523-6285 
 
Nicholas A. Richter 
Tel: (905) 523-7994 
Email: nrichter@richterlaw.ca   
 
Lawyers for the Lien Claimant, Gilbert Steel Limited 
 

AND TO: HAMMOND FLESIAS BARRISTERS & SOLICITORS 
3800 Steeles Avenue West 
Suite 300 
Vaughan, Ontario  L4L 4G9 
Fax: (905) 850-9998 
 
Richard Hammond 
Tel: (905) 850-8550 ext. 400 
Email: rhammond@hammondflesias.com  
 
Lawyers for the Lien Claimant, Concrane Equipment Inc. 
 

AND TO: JOSEPH P. MAGGISANO 
201 Lonsmount Dr., Suite 100 
Toronto, Ontario M5P 2Y6 
 
Tel: (416) 653-5353 
Fax:  (416) 653-2610 
Email: jmaggisano@jpmlaw.ca  
 
Lawyers for the Lien Claimant, Global Precast Inc. 
 

mailto:andrea.white@shibleyrighton.com
mailto:thomas.mcrae@shibleyrighton.com
mailto:nrichter@richterlaw.ca
mailto:rhammond@hammondflesias.com
mailto:jmaggisano@jpmlaw.ca
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AND TO: MICHAEL A. HANDLER PROFESSIONAL CORPORATION 
10 Director Court 
Suite 101 
Woodbridge, Ontario  L4L 7E8 
Fax:  (905) 265-2235 
 
Michael A. Handler 
Tel: (905) 265-2252 
Email: mhandler@mhandlerlaw.com   
 
Lawyers for the Lien Claimant, The Fence People Limited 
 

AND TO: GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto, ON  M5G 1V2 
Fax: (416) 597-3370 
 
Catherine E. Willson  
Tel:  (416) 597-6488 
Email:  willson@gsnh.com  
 
Lawyers for the Lien Claimant, Aluma Systems Inc.  
 

AND TO: MINISTRY OF FINANCE (ONTARIO) 
Legal Services Branch 
33 King Street West, 6th Floor 
Oshawa, Ontario  L1H 8H5 
Fax: (905) 436-4510 
 
Kevin O’Hara 
Tel: (905) 433-6934 
Email:  kevin.ohara@ontario.ca  
 

AND TO: DEPARTMENT OF JUSTICE 
Ontario Regional Office 
120 Adelaide Street West, Suite 400 
Toronto, Ontario  M5H 1T1 
 
Diane Winters 
Tel: (416) 973-3172 
Email:  diane.winters@justice.gc.ca  
 

mailto:mhandler@mhandlerlaw.com
mailto:willson@gsnh.com
mailto:kevin.ohara@ontario.ca
mailto:diane.winters@justice.gc.ca
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AND TO: STEPHENSON’S RENTAL SERVICES INC. 
c/o Frederikse Law 
5063 North Service Road 
Suite 200 
Burlington, Ontario  L7L 5H6 
 
Barbara Frederikse 
Email: barbara@frederlaw.ca  
 

AND TO: THE PURCHASERS OF RESIDENTIAL CONDOMINIUM UNITS 
 

mailto:barbara@frederlaw.ca
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E-Service List 
(as at September 21, 2018) 

 
djmiller@tgf.ca; lwilliams@tgf.ca; bryan.tannenbaum@rsmcanada.com; 
arif.dhanani@rsmcanada.com; jfried@mwb.ca; rjaipargas@blg.com; xyan@blg.com; 
dtaub@robapp.com; jfox@robapp.com; ediiorio@millerthomson.com; 
rdelvecchio@millerthomson.com; sspring@goldmanspring.com; ari@goldmanspring.com; 
gcorsianos@cl-law.ca; james.butson@aclaw.ca; mdelellis@osler.com; priesterer@osler.com; 
derek.bell@dlapiper.com; danny.nunes@dlapiper.com; david.kerr@computershare.com; 
lianne.furlong@aviva.com; catherine.koch@aviva.com; aslavens@torys.com; 
danielle.peck@tarion.com; tim.schumacher@tarion.com; bahnuikj@olympiatrust.com; 
jlancaster@fasken.com; ahill@toronto.ca; Christopher.Henderson@toronto.ca; 
craphael@airdberlis.com; dmuise@airdberlis.com; dpresta@bianchipresta.com; 
bsgreenberg@rogers.com; jmargie@glaholt.com; kbannon@glaholt.com; 
rharason@beardwinter.com; andrea.white@shibleyrighton.com; 
thomas.mcrae@shibleyrighton.com; nrichter@richterlaw.ca; rhammond@hammondflesias.com; 
jmaggisano@jpmlaw.ca; mhandler@mhandlerlaw.com; willson@gsnh.com; 
kevin.ohara@ontario.ca; diane.winters@justice.gc.ca; barbara@frederlaw.ca  
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COURIER SERVICE LIST 
(as at September 21, 2018) 

 

TO: FORTRESS REAL DEVELOPMENTS INC. 
25 Brodie Drive, Unit 1 
Richmond Hill, ON L4B 3K7 

Attention: Vince Petrozza 

AND TO: CITYZEN DEVELOPMENT (2005) CORPORATION 
56 The Esplanade, Suite 301 
Toronto, ON M5E 1A7 
 
Attention: Sam Crignano 
 

AND TO: CITYZEN DEVELOPMENT (2005) CORPORATION 
56 The Esplanade, Suite 308 
Toronto, ON M5E 1A7 
 
Attention: Sam Crignano 
 

AND TO: AVIVA C/O WESTMOUNT GUARANTEE SERVICES INC. 
600 Cochrane Dr. 
Suite 205 
Markham, Ontario  L3R 5K3 
 

AND TO: VINCENZO PETROZZA 
a.k.a. Vince Petrozza 
471 Sunset Beach Road 
Richmond Hill, ON L4E 3J3 
 

AND TO: JAWAD RATHORE 
2 Scandia Court 
Unionville, ON L6C 1G6 
 

AND TO: STEPHENSON’S RENTAL SERVICES INC. 
6895 Columbus Road 
Mississauga, ON  L5T 2G9  
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Court File No. CV-18- ~qq3-cx:r1 
ONTARIO 

SUPERIOR COURT OF JUSTICE 
(COMMERCIAL LIST) 

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.O. 1990 c. C.43, as am. 

BETWEEN: 

FIRM CAPITAL MORTGAGE FUND INC. 

Applicant 

- and -

ORTRESS BROOKDALE INC., FORTRESS A VENUE ROAD (2015) INC. 
and FERNBROOK HOMES (BROOKDALE) LIMITED 

Respondents 

NOTICE OF APPLICATION 

TO THE RESPONDENTS: 

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim 
made by the Applicant appears on the following pages. 

THIS APPLICATION will come on for hearing before a Judge on Thursday, October 
18, 2018 at 9:00 a.m. or as soon after that time as the application can be heard at 330 University 
Avenue, in the City of Toronto, in the Province of Ontario, MSG 1R7. 

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in 
the application or to be served with any documents in the application, you or an Ontario lawyer 
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the 
Rules of Civil Procedure, serve it on the Applicant's lawyer or, where the Applicant does not 
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and 
you or your lawyer must appear at the hearing. 

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES 
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of 
appearance, serve a copy of the evidence on the Applicant's lawyer or, where the Applicant does 
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not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office 
where the application is to be heard as soon as possible, but not later than 2:00 p.m. on the day 
before the hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, AN ORDER MAY BE MADE IN 
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If you wish to oppose 
this application but are unable to pay legal fees, legal aid may be available to you by contracting 
a Local Legal Aid office. 

DATE: September \.9:\-:h 2018 Issued by: 

N. Brown 

Toront 
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AND TO: THE SERVICE LIST HEREIN 
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Tel: (416) 862-5947 
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AND TO: DLA PIPER (CANADA) LLP 
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Toronto, Ontario M5X 1E2 
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APPLICATION 

THE APPLICANT, Firm Capital Mortgage Fund Inc. (the "Applicant"), makes an application 

for an Order: 

1. if necessary, abridging the time for service of this Notice of Application and the materials 

filed in support of the application and dispensing with further service thereof; 

2. vesting title in and to the Purchased Assets, as such tenn is defined in an Agreement of 

Purchase and Sale (the "APS") dated August 23, 2018 between RSM Canada Limited in 

its capacity as receiver, as vendor (the "Receiver") and Empire (Water Wave) Inc., as 

purchaser (such purchaser or its permitted assignee, the "Purchaser") in favour of the 

Purchaser or as it may direct, free and clear of the interests of any other party or interest, 

subject only to the Pennitted Encumbrances (as defined in the APS) (the "Vesting 

Order"), all in accordance with the APS; 

3. directing and declaring that upon Closing of the APS pursuant to the Vesting Order ( all 

capitalized tenns being as defined in the APS): 

(i) save and except only as it relates to the Permitted Encumbrances, the 

Purchaser shall take title to the Purchased Assets free and clear of and 

from any and all lien (including all Outstanding Construction Liens), 

claim, charge, demand, security interest, pledge, hypothecation, mortgage, 

trust or deemed trust (in each case, whether contractual, statutory or 

otherwise) execution, levy or other financial, or monetary claim and 

encumbrance of any nature and kind whatsoever whether or not they have 

attached or been perfected, registered or filed and whether secured, 
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unsecured or otherwise and without limiting the generality of the 

foregoing, any Offers or other rights or claims of the purchasers or tenants 

under any Offers; 

(ii) all net proceeds of sale (after payment by the Receiver of all amounts 

owing to the Applicant including but not limited to principal, interest, fees, 

costs and expenses, including those of the Receiver, together with any 

amounts having legal priority to the Applicant's Mortgage) (the "Net 

Proceeds") shall be paid into Court; and 

(iii) the Net Proceeds paid into Court shall stand in place and instead of the 

Purchased Assets and all claims and encumbrances shall attach to the net 

proceeds of sale from the Purchased Assets on Closing with the same 

priority as they had with respect to the Purchased Assets immediately 

prior to the sale of the Purchased Assets; 

4. dismissing the Construction Lien Actions against the Applicant and the Receiver (if 

named as a defendant in any such actions) upon payment of the Net Proceeds into Court; 

5. sealing the Confidential Report of the Receiver to be filed, until further Order of this 

Court; and 

6. granting such other relief as counsel may request and this Honourable Court may deem 

appropriate. 
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THE GROUNDS FOR THE APPLICATION ARE: 

7. F01iress Brookdale Inc. ("FBI") was incorporated pursuant to the laws of Ontario and 

maintains its registered head office at 2220 Highway 7 West, Unit #5, Concord, Ontario; 

8. FBI is the legal owner of ce1iain real property municipally known as 1678-1704 A venue 

Road, 375-377 Fairlawn Avenue and 412-416 Brookdale Avenue, Toronto (the 

"Property"), more specifically described as: 

(a) PIN10189-0865 (LT) - Legal Description: LOTS 33 & 34 PLAN 2371, PART 

LOT 42A & LOT 43A PLAN 2247 PT 1 66R29204; TOGETHER WITH AN 

EASEMENT OVER PT 3 66R29204 AS IN AT4379990; SUBJECT TO AN 

EASEMENT AS IN AT4660181; SUBJECT TO AN EASEMENT AS IN 

AT4753130; CITY OF TORONTO; and 

(b) PIN10189-0866 (LT) - Legal Description: LOT 32 PLAN 2371 YORK PT 2 

66R29204; SUBJECT TO AN EASEMENT AS IN AT4660181; SUBJECT TO 

AN EASEMENT AS IN AT4753130; CITY OF TORONTO, 

upon which construction for a condominium development was commenced (the 

"Project"). 

9. Fortress Avenue Road (2015) Inc. ("FAR") was incorporated pursuant to the laws of the 

Province of Ontario and maintains its registered head office at 25 Brodie Drive, Unit #1, 

Richmond Hill. Pembrook Homes (Brookdale) Limited ("Fernbrook") was incorporated 

pursuant to the laws of Ontario and maintains its registered head office at 2220 Highway 

7 West, Unit #5, Concord, Ontario. FBI is the legal owner of the Property and FAR and 

Pembrook are beneficial owners of the Property. FBI, FAR and Pembrook are 

collectively refen-ed to as the "Borrower"); 
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10. pursuant to a Mortgage Loan Commitment dated April 18, 2017 (as amended, the "Loan 

Commitment"), the Applicant made a mortgage loan available to the Borrower; 

11. as security for their obligations to the Applicant, the Borrowers each granted security to 

the Applicant, including but not limited to, the personal property as enumerated 111 

General Security Agreements each dated May 12, 2017 (collectively, the "GSAs"); 

12. the Applicant registered its security interest against each of the Borrowers pursuant to the 

Personal Property Security Act (Ontario) on May 17, 2017 against all classes of 

collateral, except "consumer goods" and "motor vehicle"; 

13. FBI also granted the Applicant, among other security, a Charge/Mortgage of Land which 

was registered as a first mortgage against title to the Property on June 7, 2017 (the 

"Mortgage"). It is a term of the Mortgage, and of the GSA's in favour of the Applicant, 

that the Applicant may appoint a receiver upon default by the Borrower; 

14. litigation relating to the Property was commenced in October, 2017 by Computershare 

Trust Company of Canada in its capacity as Trustee under a Trust Indenture dated 

November 26, 2013 in a proceeding bearing court file number CV-17-585584-CL (the 

"Computershare Litigation") against, inter alia, all mortgagees of the Property. The 

Computershare Litigation was dismissed as against the Applicant herein Finn Capital 

Mortgage Fund Inc. by way of a consent Order dated March 9, 2018, on a "with prejudice 

and without costs" basis; 

15. on February 7, 2018, the Superintendent of Financial Services ("FSCO") appointed 

F AAN Mortgage Administrators Inc. ("F AAN") as Administrator over Building & 
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Development Mortgages Canada Inc. ("BDMC"), the mortgage administrator for a 

subsequent mortgagee having a charge against the Property; 

16. construction liens totalling more than $10 million have been registered against title to the 

Property and various actions have been commenced by lien claimants; 

17. construction on the Project ceased at the end of January, 2018; 

18. the Applicant's first priority Mortgage matured, and was not repaid; 

19. by letter dated January 24, 2018, the Applicant demanded repayment from the Borrower 

and delivered a Notice of Intention to Enforce Security (the "BIA Notice") pursuant to 

Section 244 of the BIA; 

20. the Applicant previously commenced an application bearing court file no. CV-18-

593097-00CL for the appointment of a receiver by the Court (the "Prior Receivership 

Application"), in connection with a potential re-financing of the Project by the Applicant 

to pennit continuation of the Project, which re-financing did not proceed as all conditions 

were not met; 

21. the Prior Receivership Application was adjourned on three occasions on consent, and was 

ultimately held in abeyance by the Applicant by way of Endorsement of Justice McEwen 

dated April 20, 2018; 

22. the Applicant thereafter chose to proceed in the enforcement of its rights and remedies 

pursuant to the Mortgage; 
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23. the Applicant caused to be issued a Notice of Sale under Mortgage in respect of the 

Property on April 20, 2018; 

24. all relevant notice periods have expired; 

25. no party entitled to redeem the Mortgage has done so; 

26. the Borrower remains in default of its obligations under the Loan Commitment; 

27. the Applicant is contractually entitled to appoint a Receiver upon default occurring under 

the Mortgage and did so by appointment letter dated June 11, 2018; 

28. RSM Canada Limited, in its capacity as Receiver appointed by the Applicant, undertook 

an extensive marketing and sales process in respect of the Property, resulting in an offer 

being accepted in the fonn of the APS; 

29. The Purchased Assets comprise the realty and any fixtures or improvements located 

thereon, but do not include any personal property assets; 

30. it is a requirement of the APS that a Vesting Order be obtained for Closing in the form of 

the draft Order sought herein; 

31. the Net Proceeds of sale (after payment of amounts owing to the Applicant and any 

amounts having legal priority to the Applicant's interest in the Prope1iy) are more than 

sufficient to satisfy all legal and statutory requirements in respect of Outstanding 

Construction Liens (as defined in the APS), and will be paid into Court for the benefit of 

those parties entitled to assert a claim to same, as their respective interests may appear; 
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32. Rules 14.05(3)(e) and (g) of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, 

Sections 97, 100 and 142 of the Courts of Justice Act (Ontario), Section 44 of the 

Construction Lien Act (now the Construction Act), and Sections 24 and 32 of the 

Mortgages Act; and 

33. such other grounds as counsel may advise and this Honourable Court may deem just. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this 

application: 

1. the Affidavit of Jonathan Mair, with Exhibits annexed thereto, to be sworn and filed; 

2. the Report of the Receiver, to be filed; 

3. the Confidential Report of the Receiver, to be filed; and 

4. such further and other evidence as counsel may advise and this Honourable Court may 

pennit. 

September \~2018 THORNTON GROUT FINNIGAN LLP 
TD West Tower, Toronto-Dominion Centre 
100 Wellington Street West, Suite 3200 
Toronto, Ontaiio M5K 1K7 
Fax: (416) 304-1313 

D.J. Miller (LSUC# 34393P) 
Tel: (416) 304-0559 
Email: djmiller@tgf.ca 

Leanne M. Williams (LSUC# 41877E) 
Tel: (416) 304-0060 
Email: lwilliains@tgf.ca 

Lawyers for the Applicant, 
Finn Capital Mortgage Fund Inc. 
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Court File No.  CV-18- 604993-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as am.  

B E T W E E N: 

 
FIRM CAPITAL MORTGAGE FUND INC. 

Applicant 

- and - 

FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC. and 
FERNBROOK HOMES (BROOKDALE) LIMITED 

Borrowers 

 

AFFIDAVIT OF FORREST TODD  
(Sworn September 20, 2018) 

I, FORREST TODD, of the City of Toronto, in the Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS: 

1. I am a Vice President with Firm Capital Mortgage Fund Inc. (the “Lender”) having 

responsibility for this matter on behalf of the Lender and, as such, I have personal 

knowledge of the matters to which I depose herein.  Unless I indicate otherwise, the facts 

herein are within my own personal knowledge and are true.  Where I have indicated that I 

have obtained facts from other sources, I have identified the sources and I believe those 

facts to be true. 
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2. Most of the evidence contained in this Affidavit relating to the time period up to April 3, 

2018 was previously included in two prior affidavits sworn by Jonathan Mair, Senior 

Vice President with the Lender, in a Prior Application Proceeding (as defined below) 

brought by the Lender, sworn on March 1, 2018 and April 3, 2018.  This affidavit 

consolidates the evidence contained in those two prior affidavits of which I also have 

personal knowledge and can confirm, and provides updated evidence in support of the 

relief sought in this new application proceeding. 

3. This affidavit is sworn in support of an application by the Lender for an Order vesting the 

right, title and interest in and to the assets described in the Sale Agreement in the 

Purchaser (as such terms are defined herein) pursuant to Sections 97 and 100 of the 

Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the “Vesting Order”). 

The Borrowers 

4. According to the records maintained by the Ministry of Government Services (the 

“Ministry”), each of the Borrowers were incorporated pursuant to the laws of Ontario 

with registered head offices in the Greater Toronto Area.  Attached as Exhibit “A” are 

true copies of the Corporation Profile Reports with respect to each of the Borrowers. 

5. Fortress Brookdale Inc. (“FBI”) is the registered owner (as bare trustee for the 

beneficiaries) of certain real property municipally known as 1678-1704 Avenue Road, 

375-377 Fairlawn Avenue and 412-416 Brookdale Avenue, Toronto, more specifically 

described as: 

(a) PIN10189-0865 (LT) – Legal Description: LOTS 33 & 34 PLAN 2371, PART 

LOT 42A & LOT 43A PLAN 2247 PT 1 66R29204; TOGETHER WITH AN 
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EASEMENT OVER PT 3 66R29204 AS IN AT4379990; SUBJECT TO AN 

EASEMENT AS IN AT4660181; SUBJECT TO AN EASEMENT AS IN 

AT4753130; CITY OF TORONTO; and  

(b) PIN10189-0866 (LT) – Legal Description: LOT 32 PLAN 2371 YORK PT 2 

66R29204; SUBJECT TO AN EASEMENT AS IN AT4660181; SUBJECT TO 

AN EASEMENT AS IN AT4753130; CITY OF TORONTO, 

(the “Property”).  Copies of the parcel registers for the Property (the “Parcel 

Abstracts”) are attached as Exhibit “B”. 

6. Fortress Avenue Road (2005) Inc. (“FAR”) and Fernbrook Homes (Brookdale) Inc. 

(“Fernbrook”) are the beneficial owners of the Property.  Attached Exhibit “C” is a true 

copy of the Beneficial Owner Charge & Direction which sets out the relationship as 

between each of FBI, FAR and Fernbrook (collectively, the “Borrowers”). 

Mortgage Loan Commitment 

7. Pursuant to a Mortgage Loan Commitment dated April 18, 2017 (as amended, the “Loan 

Commitment”), attached as Exhibit “D”, issued by Firm Capital Corporation (“FCC”) 

and subsequently assigned by FCC to the Lender, the Lender made a mortgage loan 

available to the Borrowers in the principal amount of $18,500,000 plus interest and costs 

(the “Mortgage Loan”), which was available as follows: 

(a) a $17,000,000 land advance (the “Land Facility”), the purpose of which was 

to refinance the existing first mortgage land loan, which was advanced on June 

7, 2017; and 

(b) a $1,500,000 construction advances (the “Construction Facility”), the purpose 

of which was to finance certain construction costs incurred by the Borrowers.  
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The Construction Facility was advanced by way of four separate draws as 

detailed below.   

8. Pursuant to the Loan Commitment and as security for its obligations to the Lender, FBI 

granted a Charge/Mortgage of Land (the “First Mortgage”) to the Lender in the amount 

of the Mortgage Loan which was registered against title to the Property on June 7, 2017 

as Instrument No. AT4591073.  Attached as Exhibit “E” is a copy of the First Mortgage, 

together with the Standard Charge Terms. 

9. Certain subsequent charges were permitted to be registered on title to the Property, 

provided that each such subsequent registration would be fully postponed to the First 

Mortgage.  I am advised by Janet Alvarado, real estate law clerk with Owens Wright 

LLP, the Lender’s real estate counsel at the time the Mortgage Loan was made, and do 

verily believe that there are four subsequent mortgages registered on title to the Property 

(the “Subsequent Mortgages”), which have either been contractually postponed in 

favour of the Lender or registered subsequent to the First Mortgage and registered after 

the last advance of the Lender. Attached as Exhibit “F” is a summary prepared by Ms. 

Alvarado of the amount and registered priority of all mortgages registered on title to the 

Property including the First Mortgage and the Subsequent Mortgages, as reflected in the 

Parcel Abstracts.   

10. As at September 14, 2018 the Borrowers were indebted to the Lender under the Loan 

Commitment in the amount of CAD$20,138,450.97 (which includes principal, accrued 

interest and fees), together with accruing interest thereon and all costs and fees, including 

professional fees and disbursements of counsel to the Lender and those fees and 
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disbursements of the Receiver appointed by the Lender, until the indebtedness is paid in 

full. 

11. In addition, legal fees, disbursements and HST of the Lender’s counsel, Thornton Grout 

Finnigan LLP (“TGF”) and of its real estate counsel, Owen Wright LLP (“OW LLP”), 

in the amount of $611,175.05 (for the period October 5, 2017 to August 31, 2018 in 

respect of TGF and for the period October 20, 2017 to date in respect of OW LLP) are 

payable pursuant to the terms of the Mortgage Loan. 

12. As at the date of the swearing of this affidavit, the First Mortgage remains in default and 

has not been repaid or redeemed. 

GSA’s Held by the Lender 

 
13. Pursuant to the Loan Commitment, as security for its obligations to the Lender, each of 

the Borrowers granted security to the Lender over the personal property enumerated in 

General Security Agreements each dated May 12, 2017 (collectively, the “GSAs”).  The 

GSA executed by each Borrower is identical.  For ease of reference and due to their 

length, only one executed GSA is attached, together with the first page and signature 

page of the other two GSA’s.  Attached as Exhibit “G” is a copy of the GSA executed 

by FBI in favour of the Lender.   

14. The Lender made two registrations to perfect its security interest against each of the 

Borrowers pursuant to the Personal Property Security Act (Ontario) (the “PPSA”) on 

May 17, 2017 against all classes of collateral, except “consumer goods” and “motor 

vehicle” (collectively, the “Lender PPSA Registrations”), as detailed below.   
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PPSA Registrations 

FBI PPSA Registrations  

15. The following are the PPSA registrations that exist against FBI:  

(a) in favour of Building & Development Mortgages Canada Inc. (“BDMC”) over 

all classes of collateral, except “consumer goods” and “motor vehicle” dated 

July 2, 2015, which registration was then specifically subordinated on June 7, 

2017 to the Lender PPSA Registrations; 

(b) in favour of Tarion Warranty Corporation (“Tarion”) over “accounts” and 

“other” collateral dated November 6, 2015, which registration is in respect of 

purchaser deposits only; and 

(c) in favour of Aviva Insurance Company of Canada over “accounts” and “other” 

collateral dated April 13, 2017, which registration is in respect of purchaser 

deposits only.    

16. BDMC made a second PPSA registration against FBI over all classes of collateral, except 

“consumer goods” and “motor vehicle” on October 11, 2017, which was subsequent to 

the Lender PPSA Registrations.  Attached as Exhibit “H” is a copy of the certified PPSA 

Enquiry Response Certificates from the Ministry with file currency as at September 17, 

2018, in respect of FBI. 
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FAR PPSA Registrations  

17. BDMC made a PPSA registration against FAR over all classes of collateral, except 

“consumer goods” and “motor vehicle” on July 2, 2015, which registration was then 

specifically subordinated on June 7, 2017 to the Lender PPSA Registrations. 

18. BDMC made a second PPSA registration against FAR over all classes of collateral, 

except “consumer goods” and “motor vehicle” on October 11, 2017, which was 

subsequent to the Lender PPSA Registrations.  Attached as Exhibit “I” is a copy of the 

certified PPSA Enquiry Response Certificates from the Ministry with a file currency as at 

September 17, 2018, in respect of FAR. 

Fernbrook PPSA Registrations  

19. BDMC made a PPSA registration against Fernbrook over all classes of collateral except 

“consumer goods” and “motor vehicle” on July 2, 2015, which registration was 

specifically subordinated on June 7, 2017 to the Lender PPSA Registrations. 

20. BDMC made a second PPSA registration against Fernbrook over all classes of collateral, 

except “consumer goods” and “motor vehicle” dated October 11, 2017, which 

registration was subsequent to the Lender PPSA Registrations.  Attached hereto and 

marked as Exhibit “J” is a copy of the certified PPSA Enquiry Response Certificates 

from the Ministry dated September 17, 2018 in respect of Fernbrook. 
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The Project 

21. The Borrowers commenced construction on a seven-story mixed-use building known as 

“Brookdale on Avenue Road” (the “Project”) at the Property site. The Project was 

proposed to consist of 62 residential condominium units, 18 residential rental units and a 

certain amount of retail space. The Project is located on the west side of Avenue Road, 

Toronto, between Brookdale Road and Fairlawn Avenue. Cityzen Developments is the 

project manager for the Project. 

22. Construction of the Project ceased at the end of January, 2018 during an early stage of 

construction. The last type of work undertaken at the site was in respect of concrete 

pouring and forming for two floors underground and two and a half floors of the Project’s 

planned seven stories above ground. 

23. In accordance with the terms of the Loan Commitment, the Borrowers were required to 

provide a report of a construction monitor (the “Monitor Report”) prior to any advance 

being made under the Mortgage Loan.  The Monitor Report was required to (i) confirm 

the work in place in respect of the Project, and (ii) certify the Holdback amount by FBI 

pursuant to the Construction Lien Act (Ontario) (the “Lien Holdback Amount”).  The 

Borrowers retained Finnegan Marshall Inc. as the construction monitor for the Project 

(the “Project Monitor”). 

24. The first advance under the Mortgage Loan, totalling $17,359,914.00, made up of the 

Land Facility and $359,914.00 advanced under the Construction Facility, was funded by 

the Lender on June 7, 2017.  The amount of the first advance under the Construction 

Facility was based on the report of the Project Monitor prepared for the advance (the 
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“First Monitor Report”) which certified that the Lien Holdback Amount was the 

amount of $172,283.00 (the “Initial Holdback”).  Based on the Capital Cost & Cost-to-

Complete Summary (the “CC Summary”) in the First Monitor Report (the “Initial 

Capital Cost Summary”), the Initial Holdback was not advanced by the Lender.  A copy 

of the Initial Capital Cost Summary is attached as Exhibit “K”. 

25. The second advance under the Mortgage Loan, totalling $442,357.00, was funded by the 

Lender on July 11, 2017.  The amount of the second advance under the Construction 

Facility was based on the report of the Project Monitor prepared for the advance (the 

“Second Monitor Report”) which certified that the total Lien Holdback Amount was the 

amount of $216,650.00 in respect of the Project.  Based on the CC Summary in the 

Second Monitor Report (the “Second Capital Cost Summary”), the amount of 

$44,367.00 was not advanced by the Lender as part of the second advance (as the Initial 

Holdback of $172,283.00 had already been not advanced) for a total of $216,650.00 not 

being advanced by the Lender.  A copy of the Second Capital Cost Summary is attached 

as Exhibit “L”. 

26. The third advance under the Mortgage Loan, totalling $223,493.00, was funded by the 

Lender on July 24, 2017.  The amount of the third advance under the Construction 

Facility was based on the report of the Project Monitor prepared for the advance (the 

“Third Monitor Report”) which certified that the total Lien Holdback Amount was the 

amount of $232,678.00 in respect of the Project.  Based on the CC Summary in the Third 

Monitor Report (the “Third Capital Cost Summary”), the amount of $16,027.00 was 

not advanced by the Lender as part of the third advance (as $216,650.00 had already been 

not advanced by the Lender) for a total of $232,677.00 not being advanced by the Lender.  
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The amount not advanced by the Lender was inadvertently $1.00 less than it should have 

been.  As a result, the Lender withheld $1.00 from its next advance to compensate for the 

discrepancy.  A copy of the Third Capital Cost Summary is attached as Exhibit “M”. 

27. The final advance under the Mortgage Loan, totalling $185,957.00, was funded by the 

Lender on October 4, 2017.  The amount of the final advance under the Construction 

Facility was based on the report of the Project Monitor prepared for the advance (the 

“Final Monitor Report”) which certified that the total Lien Holdback Amount was the 

amount of $288,279.00 in respect of the Project.  Based on the CC Summary in the Final 

Monitor Report (the “Final Capital Cost Summary”), the amount of $55,602.00 was not 

advanced by the Lender (which included the $1.00 discrepancy from the prior advance) 

as part of the fourth advance (as $232,677.00 had already been not advanced by the 

Lender) for a total of $288,279.00 not being advanced by the Lender.  A copy of the Final 

Capital Cost Summary is attached as Exhibit “N”. 

28. As at September 20, 2018, the total of the Lien Holdback Amount was $288,279.00 

which has not been advanced in accordance with the reports of the Project Monitor, and 

in accordance with the Construction Lien Act (Ontario). 

Re-Financing Commitment 

29. Pursuant to a separate Mortgage Loan Commitment issued by FCC dated April 18, 2017 

which was later terminated at the request of the Borrowers and a new Mortgage Loan 

Commitment issued at their request dated May 1, 2018, FCC advised that it would 

syndicate a loan in the principal amount of $73,800,000 for the construction of the 

Project (“Re-Financing Commitment”), subject to various terms and conditions being 
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complied with to the satisfaction of FCC.  Considerable time was spent to see if the terms 

and conditions for any advance under the Re-Financing Commitment could be met by the 

Borrowers, but the terms and conditions were not met and accordingly, the Re-Financing 

Commitment was terminated, and no amounts have been advanced thereunder by the 

Lender.  Although substantial commitment fees remain outstanding in respect of the Re-

Financing Commitment, FCC has not included these amounts in the amount of its 

indebtedness noted in paragraph 10 herein.  

Bondholder Claim 

30. Subsequent to the granting of the Mortgage Loan, the Lender became aware that a group 

of bondholders under a Bond Trust Indenture dated November 26, 2013 (the 

“Bondholders”) lead by Fiera Capital Corporation were claiming a right to a  charge 

against title to the Property in favour of the Bondholders.  A Statement of Claim was 

issued against various parties including the Borrowers and the holders of mortgages over 

the Property, including the Lender (the “Bondholder Claim”). On consent, the 

Bondholder Claim was ultimately dismissed with prejudice and without costs as against 

the Lender pursuant to the endorsement of Mr. Justice McEwen dated March 9, 2018, a 

copy of which is attached as Exhibit “O” and an Order of Mr. Justice McEwen dated 

March 9, 2018, a copy of which is attached as Exhibit “P”. 

 
FSCO Notice 

31. The Superintendent of Financial Services (“FSCO”) announced on February 2, 2018 that 

it had issued orders against eight parties involved with syndicated mortgage investments 

for real estate development projects involving Fortress Real Developments Inc.  The 
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mortgage administrator for these syndicated mortgage investments, BDMC, voluntarily 

agreed that its business would be managed by an arm’s length administrator, FAAN 

Mortgage Administrators (“FAAN”).   

32. A copy of BDMC’s Notice to Lenders dated February 22, 2018 (the “Notice to 

Lenders”) declaring that FAAN was appointed as Administrator with the approval of 

FSCO is attached as Exhibit “Q”. The Notice to Lenders confirms that the Project is 

included among the syndicated mortgage investments that FAAN will be managing.  

33. The interests of BDMC in respect of the Project over which FAAN has been appointed 

are subsequent in priority to the First Mortgage in favour of the Lender, as previously set 

out on Exhibit “F” hereto.   

Construction Liens 

34. Commencing on February 2, 2018, certain trades began to register Claims for Lien and 

Certificates of Pending Litigation against title to the Property. I am advised by Vernis 

Cheung, Student-at-Law at Meyer, Wassenaarr & Banach LLP (“MWB”), real estate 

counsel  to the Receiver and do verily believe that a review of the Parcel Abstract for PIN 

10189-0865 (LT) as at 3:03:51 PM on September 20, 2018 and the Parcel Abstract for 

PIN 10189-0866 (LT) as at 3:06:30 PM on September 20, 2018 for the Property reveals 

that the following construction liens have been registered against title to the Property:  

(a) Summit Concrete & Drain Ltd. in the amount of $28,024 registered on January 

29, 2018 as Instrument Number AT4790996; 
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(b) Summit Forming Ltd. in the amount of $3,980,765 registered on January 29, 

2018 as Instrument Number AT4790997; 

(c) D. Zentil Mechanical Inc. in the amount of $360,540 registered on January 30, 

2018 as Instrument Number AT4791585; 

(d) Atlas Dewatering Corporation in the amount of $144,048 registered on 

February 13, 2018 as Instrument Number AT4801687; 

(e) Innocon, a Partnership of LaFarge Canda Inc., Lehigh Hanson Materials 

Limited and Innocon Inc. in the amount of $1,168,857 registered on February 

13, 2018 as Instrument Number AT4801986; 

(f) Dircam Electric Limited in the amount of $321,158 registered on February 15, 

2018 as Instrument Number AT4803253;  

(g) Dircam Electric Limited in the amount of $818,843 registered on February 15, 

2018 as Instrument Number AT4803254;  

(h) Gilbert Steel Limited in the amount of $859,955 registered on February 22, 

2018 as Instrument Number AT4807083; 

(i) The Fence People Limited in the amount of $ 108,117.27 registered on March 

1, 2018 as Instrument Number AT4813373; 

(j) Global Precast Inc. in the amount of $818,838.68 registered on March 12, 2018 

as Instrument Number AT4818840; 

(k) Summit Forming Ltd. in the amount of $589,520 registered on April 19, 2018 

as Instrument Number AT4845648; 
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(l) Concrane Equipment Inc. in the amount of $141,250 registered on April 26, 

2018 as Instrument Number AT4850172; 

(m) Aluma Systems Inc. (“Aluma”) in the amount of $739,244 registered on June 

28, 2018 as Instrument Number AT4897958 (the “Aluma Lien”); 

(n) Stephenson’s Rental Services Inc. (“Stephenson’s”) in the amount of 

$19,613.06 registered on July 5, 2018 as Instrument Number AT4902724; and 

(o) Concrane Equipment Inc. in the amount of $84,750 registered on July 18, 2018 

as Instrument Number AT4912720; 

(the “Outstanding Construction Liens”). 

35. I am further advised by Vernis Cheung and do verily believe that the aggregate amount of 

the Outstanding Construction Liens registered against title to the Property as at 

September 20, 2018 is $10,183,524.65. 

36. Each of the claimants having Outstanding Construction Liens filed a Certificate of Action 

against title to the Property and, with the exception of Stephenson’s issued a Statement of 

Claim against numerous defendants, including the Lender.  Attached as Exhibit “R” is a 

listing of the actions in respect of the Outstanding Construction Liens. 

37. Aluma commenced an action in respect of the Aluma Lien on August 1, 2018 (the 

“Aluma Action”).  In addition to the other defendants to the construction lien actions, the 

Aluma Action also names RSM Canada Limited (“RSM’) as a defendant.  As more 

particularly described below, RSM was privately-appointed by the Lender as the receiver 

of the Borrowers. 
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Issuance of Demand  

38. The indebtedness owing pursuant to the Mortgage Commitment and secured, inter alia, 

by the First Mortgage, matured on December 1, 2017 and was automatically renewed for 

one month pursuant to the terms of the First Mortgage.  The indebtedness became due 

and owing on January 1, 2018 and the Lender did not agree to any further extensions of 

the First Mortgage or the maturity date.  

39. By letter dated January 24, 2018,  the Lender demanded repayment from the Borrowers 

of all amounts then outstanding (the “Demand”) and delivered a Notice of Intention to 

Enforce Security (the “BIA Notice”) pursuant to Section 244 of the Bankruptcy and 

Insolvency Act (Canada). The relevant notice periods have expired.  A copy of the 

Demand and BIA Notice are attached as Exhibit “S”. The notice period under the BIA 

Notice has expired. 

Receivership Application 

40. By Notice of Application issued March 1, 2018 in a proceeding commenced by the 

Lender bearing court file no. CV-18-593097-00CL (the “Prior Application 

Proceeding”), the Lender brought an application seeking the appointment by the Court of 

RSM as receiver of the Borrowers.  Pursuant to the endorsements of Mr. Justice McEwen 

dated March 9, 2018, April 9, 2018 and April 20, 2018, the return of the application was 

adjourned and ultimately held in abeyance in order to determine if the conditions 

necessary to proceed with potential construction financing pursuant to the Re-Financing 

Commitment could be satisfied so that development of the Project could continue.  

Although some progress was made, ultimately, the construction financing pursuant to the 
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Re-Financing Commitment did not proceed as all of the conditions were not met.  Copies 

of the Endorsements referred to in this paragraph are attached as Exhibit “T”. 

41. The Lender thereafter chose to proceed in the enforcement of its rights and remedies 

pursuant to the terms of the First Mortgage.    

Enforcement of Security 

42. The Lender issued a Notice of Sale under Charge/Mortgage of Land on April 20, 2018 

(“Notice of Sale”) under the Mortgages Act (Ontario).  A copy of the Notice of Sale is 

attached as Exhibit “U”. 

43. Pursuant to the terms of its security, including the First Mortgage, the Lender privately 

appointed RSM as its receiver (the “Receiver”) for the purpose of realizing on the 

collateral of the Borrowers, including but not limited to finding interested parties who 

may wish to purchase the Property. 

44. In accordance with the terms of its engagement, the Receiver took possession of cash in 

the amount of $491,000 that was on deposit with FBI.  I am advised by Bryan 

Tannenbaum of the Receiver, and do verily believe, that the Receiver was advised by the 

VP of accounting of FBI, Albert Chen, that none of the cash represented trust monies 

and, in particular, did not constitute funds on deposit in respect of any Unit Purchase 

Agreements.  The Receiver has utilized a significant portion of the cash to pay certain of 

the expenses to maintain the Property, conduct the sale process and pay professional fees, 

which would otherwise have had to be advanced by the Lender under the First Mortgage.  
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For information purposes, a copy of the Receiver’s Statement of Receipts and 

Disbursements dated September 20, 2018 is attached as Exhibit “V”. 

45. The total fees, expenses, disbursements and HST of the Receiver to August 31, 2018 

amount to $297,356.67.  The total legal fees, disbursements and HST of counsel to the 

Receiver, MWB, to August 31, 2018 amount to $84,863.11.    

46. As will be more particularly described in the Report of the Receiver to be filed (the 

“Receiver’s Report”), the Receiver conducted a thorough sale process in respect of the 

Property which resulted in the execution of an agreement of purchase and sale dated 

August 23, 2018 (the “Sale Agreement”) with Empire (Water Wave) Inc. or its assignee,  

(the “Purchaser”).  We have been advised by counsel to the Purchaser that the Sale 

Agreement will be assigned to 1704 Avenue Road GP Inc., as general partner for and on 

behalf of 1704 Avenue Road, LP on or immediately prior to closing.  A copy of the Sale 

Agreement, redacted as to the sale price (and percentage of the purchase price that the 

deposit therefore represents), is attached as Exhibit “W”. 

47. The fundamental terms of the Sale Agreement can be summarized as follows: 

(a) the Purchaser is acquiring the Property, together with any fixtures or 

improvements on the Property but not including any Excluded Assets (as 

defined therein) (the “Purchased Assets”); 

(b) the Purchased Assets are sold on an “as is, where is” basis; 

(c) the Receiver is holding a deposit in the amount of $2.5 million, in trust, to be 

applied towards the purchase price due on closing;  
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(d) closing of the transaction contemplated therein must be completed no later than 

October 30, 2018, unless extended as provided for therein; 

(e) the Purchased Assets are required to be conveyed pursuant to a Vesting Order 

issued by the Ontario Superior Court of Justice (Commercial List) on the 

following terms,  

(i) vesting clear title in and to the Property free of all encumbrances (except 

certain Permitted Encumbrances as set out in the Sale Agreement), 

including but not limited to : 

(1) the Outstanding Construction Liens; and 

(2) any and all (i) agreements of purchase and sale for the purchase of 

condominium residential units, parking and locker units, (ii) rental 

agreements, if any, for rental units, and (iii) agreements of 

purchase and sale or agreements to lease for non-residential 

components of the Project being constructed or to be constructed 

on the Lands forming part of the Purchased Assets (collectively, 

the “Offers”); 

(ii) declaring that upon completion of the closing and payment by the 

Receiver of all amounts owing to the Lender (including but not limited to 

the fees and expenses of the Receiver including its legal fees) together 

with any amounts having legal priority over the Lender’s Mortgage (such 

as property tax arrears and water arrears), the net proceeds of sale (the 

“Net Proceeds”) are to be paid into Court; and 



 - 19 - 

(iii) declaring that the Net Proceeds paid into Court stand in place and instead 

of the Purchased Assets and that all claims and encumbrances attach to the 

Net Proceeds on closing with the same (but no greater) priority as they had 

with respect to the Purchased Assets immediately prior to the sale of the 

Purchased Assets.  

48. Although the Applicant has requested that the purchase price not be publicly disclosed, I 

can attest to the fact that, based on all information currently available to me, the proceeds 

of sale are more than sufficient to: 

(a) pay amounts that may have legal priority to the First Mortgage, including real 

property taxes, that will be required to be paid on closing; 

(b) pay all amounts owing to the Lender under the First Mortgage, including all 

costs, interest and fees associated therewith, and those of the Receiver and its 

counsel; and 

(c) permit Net Proceeds in an amount that is expected to be more than 200% of the 

aggregate amount of the Outstanding Construction Liens, but will in no event 

be less than 125%, to be paid into Court. 

49. The Applicant has proposed a holdback of $500,000 from the funds to be paid into Court 

to be held by the Receiver in order to pay any and all obligations of the Applicant or the 

Receiver incurred in relation to the Property with respect to the receivership of the 

Respondents, the closing of the transaction, any post-Closing matters or the 

implementation of the terms of this Order.   
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Pre-Sales of Units 

50. I was advised by FBI, and do believe that the Project involves a number of pre-sales of 

the residential condominium units pursuant to Agreements of Purchase and Sale (each, an 

“Unit Purchase Agreement”) in respect of this Project.   

51. Each Unit Purchase Agreement is in a standard template form and contains the following 

provisions: 

15.  The Purchaser covenants and agrees that this Agreement is subordinate to 
and postponed to any mortgages arranged by the Vendor [Borrowers] 
[emphasis added] and any advances thereunder from time to time, and to any 
easement, license or other agreement concerning the Condominium and the 
Condominium Documents. 

16.  The Purchaser acknowledges that notwithstanding any rule of law to the 
contrary, that by executing this Agreement [of Purchase and Sale], it has not 
acquired any equitable or legal interest in the Unit or the Property [emphasis 
added]. 

… 

42(a).  The Purchaser acknowledges and agrees that notwithstanding any rights 
which he or she might otherwise have at law or in equity arising out of this 
Agreement, the Purchaser shall not assert any of such rights, nor have any claim 
or cause of action whatsoever as a result of any matter or thing arising under or in 
connection with this Agreement … against any person, firm, corporation or other 
legal entity, other than the person, firm, corporation or legal entity specifically 
named or defined as the Vendor herein … 

52. In accordance with the terms of the Unit Purchase Agreements, the deposits paid by the 

unit purchasers are held in trust by legal counsel to FAR, being the law firm of Goldman, 

Spring, Kichler & Sanders LLP (“FAR’s Counsel”).  Subsequent to the issuance of the 

Notice of Sale and the appointment of the Receiver, FAR’s Counsel issued a letter to the 

unit purchasers, a copy of which is attached as Exhibit “X”, advising them that the 
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Receiver and the Lender would permit the termination of the Unit Purchase Agreements 

and the return of the deposits delivered in respect thereto.   

53. By letter dated August 29, 2018, a copy of which is attached (without attachment) as 

Exhibit “Y”, TGF, contacted FAR’s Counsel to inquire whether the list of unit 

purchasers as provided to them was accurate, and whether any of the unit purchasers had 

terminated their Unit Purchase Agreement and received a return of their deposit.  TGF 

also requested a copy of the trust statement of FAR’s Counsel indicating the amounts 

held in trust for unit purchasers and the names of the unit purchasers who have 

terminated their agreement and received a return of their deposit.  Attached as Exhibit 

“Z” is a copy of the response of FAR’s Counsel to this request indicating that, because 

they have outstanding accounts that have not been paid, they would not provide the 

information requested.   

54. TGF also made a similar inquiry of counsel to Tarion to determine if they knew if any of 

the unit purchasers had terminated their Unit Purchase Agreement and received a return 

of their deposit from FAR’s Counsel.  TGF was advised by counsel to Tarion that Tarion 

was not in possession of any of the requested information.  

55. I have no personal knowledge at this time as to how many of the individual Unit Purchase 

Agreements may have been terminated, or how many purchaser deposits have been 

returned.  The Lender has, itself, taken no steps in respect of any of the Unit Purchase 

Agreements, or any deposits that are held in respect thereof. 
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Service upon Unit Purchasers 

56. Pursuant to the terms of the Unit Purchase Agreement, notices may be provided to the 

unit purchasers in writing and delivered by hand, ordinary prepaid post, facsimile 

transmission or electronic mail.  The Lender has compiled a list of the names, home 

addresses and email addresses of the unit purchasers previously provided to it by the 

Borrowers in accordance with the terms of the Unit Purchase Agreements.   

57. Due to concerns of confidentiality with this personal information for the various 

individual unit purchasers, the Lender proposes to serve the within Application Record 

on the parties to Unit Purchase Agreements as follows: 

(a) the names, addresses and email addresses of the unit purchasers shall be 

maintained on a separate, confidential service list; 

(b) service of all materials by the Lender and the Receiver shall be effected by 

email, with all such recipients being “blind copied” rather than identifiable; 

(c) any materials served by other parties in this proceeding can be accessed by the 

unit purchasers through a website established by the Receiver 

(https://rsmcanada.com/fortress-brookdale-inc) (the “Website”) established by 

the Receiver, which shall remain operative until the Receiver’s Certificate of 

Completion (as defined in the draft Vesting Order) is filed with the Court; and 

(d) any responding materials will be uploaded onto the Website by the Receiver to 

permit the unit holders to view such material. 

 



- 23 -

Sealing Order 

58. The Applicant is seeking an Order sealing the confidential appendices to the Receiver's 

Report (the "Confidential Appendices"). The Confidential Appendices contain 

information in respect of the sales process and Sale Agreement which, if disclosed prior 

to the closing of the transaction, may negatively impact completion of the Sale 

Agreement. 

59. I swear this affidavit in support of an application by the Lender for an Order vesting the 

Purchased Assets in the Purchaser on the terms of the draft Vesting Order contained in 

the Application Record, and for no other or improper purpose. 

SWORN before me at the City of Toronto, 
in the Province of Ontario, this 20th day of 
September, 2018. 

FORREST TODD 
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FIRM CAPITAL CORPORATION, AS TRUSTEE 
MORTGAGE LOAN COMMITMENT ("the Commitment''} 

April 18, 2017 

TO: FORTRESS BROOKDALE INC,, C/0 VINCE PETROZZA 

RE: 1678 .. 1704 A VENUE ROAD, 375-377 F.AIRLA WN A VENUE AND 412-416 
BROOKDALE A VENUE, TORONTO, ONTARIO. 

We are pleased to advise that your application for Fint Mortgage financing on the above-noted property 
(the "Loan11

) has been approved, subject to the following temis and conditions> and subject to all legal 
matters and documentation being to the complete satisfaction of Finn Capital Corporation C'FCC11

), and 
the registered mortgagees under the subject loan facility (the: "Lender',, and their solicitors. 

PURPOSE 

BORROWERS 

LOANAMOUNT 

INTEREST RATE 

TERM 

AMORTIZATION 

REPAYMENT 

PREPAYMENT 

: Refinance 

Forbess Brookdale Inc. (as nominee), Fortress Avenue Road (201S) Inc. (as 
beneficial owner) and Pembrook Homes (Brookdale) Limited (as beneficial 
owner),joinUy and severally (collectively the "Bono wet'). 

I 

$181500,000.00 first mortgage loan. 
See the "Loan Faciliti~ & Conditions,. section in this Commitment for the 
advance of :funds conditions. 

Floating at the greater of 8.00% per annum~ or the TD Canada Trust Posted • 
Bank Prime Rate of Interest ftom time to rune plus 5.00%, Per Annum. 

6 months, :from. the interest adjustment date. 

0, Interest Only. 

Due monthly, not in advance, with interest being calculated daily, and 
compounded monthly on each payment date on the total. of the principal 
balance plus accrued interest outstanding on the payment date. 

PRIVJLEGES Open for repayment on any date upon NJL (0) month interest penalty, with 
fifteen (15) days prlor written notice. 

Borrower & '\Jf Pagel of 11 
Guamntors Initials: ___ _ 
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LOAN SECURITY : The Lender under the Loan will receive the following security! 
1. A first mortgage on the lands and all existing and future 

improvements municipally known ns 1678 .. 1704 .A VENUE 
ROAD, 375 .. 377 FAIRLAWN A VENUE AND 412-416 
BROOKDALE A VENUE, TORONTO; ONTARIO. 

2. An ~igCWismt of the Borrower's rights under Agreements of 
Purchase and Sale. 

3. An assignment of all municipal approvals & agreements, 
construction contracts. project letters of credit, and architectural & 
mechanical drawings. 

4. An assignment and pledge of aJI securities posted in re]ation to the 
subject property, including, but not limited to. cash security posted 
(i) directly with Tarion, (ii). directly with the city/town/municipality, 
and (iii) or posted with a financial institution as security for letters of 
credit for the project. The BoII'Ower is to provide a direction to the 
party hol~ing th~ cash security {i.e. Tarion, City/MunicipaJity, 
Financial Institution, etc.) directing all releases/reductions in the cash 
security to the I.ender. 

S. A General Security Agreement for the Borrower and corporate 
guarantors, and an Assignment of Rents and Leases. registered under 
PPSA. 

6. Assignments and Postpone~ents of Claim from (i) all 
shaieholders/unit holders of the Borrower, and {ii) all related party 
debt holders of the Borrower and cor.porate Guarantors. 

7. Th~ guarantees and assignments & postponements of claim from (i) 
FORTRFSS REAL DEVELOPMENTS INC., (ii) CITYZEN 
DEVELOPMENT (200S) INC., (lU) VINCENZO 
PETROZZA, AND (lv) JAWAD RATHORE (collectively the 
"Guarantors") jointly and severally with the Bottower as principle 
debtors and not as surety. to .repay the loan. The guaranteo of 
Cityzen 2005 Inc. shall be limited to $3,625,000 plus accrued interest 
and costs thereon. 

8. Any other reasonable security documentation requested by the 
Lender's solicitor. 

DISBURSEMENTS : Funds must be advancoo. on or before Mays. 2017, failing which this 
Commitment will be cancelled or extended at FCC's sole option. 

PROPERTY 
DFSCRIPnON 

Borrower& 
Ounranrors Initinls 

: The subject property is comprised of 1.069 acre residential development site 
that is approved for the development of a 7-storey mixed use building with 
1731503 sq. ft. of gross floor area. The Borrower will be constructing a 7-
storey building on the property that will be a mix of 62 residentinl 
condominium units (the "Condos~~, 18 residential rental units (the "Rental 
Units") and 19,235 sq. ft. of ground floor ietail space (the 0 Retail Space") 
(collectively the 1'Project11

). The average size of the Condos wm be 1,838 
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LOANFEES: 

sq. ft. (113,943 sq. ft. of net saleable area in total), and the avemge size of the 
Rental Units will be 645 sq. ft. (11,607 sq. ft. of total net leas able space). The 
building will also contain 3 levels of underground parking (190 parking 
spaces). The construction of the Project has commenced with demolition 
completed and excavation and shoring cU1TCntly unde1Way. 

The Bortower and Guarantors acknowledge and agree that in consideration for FCC furnishing this 
Commitment, to pay to FCC the following fees: 

Origination Fee : - TO: Finn Capital Coxporation 
Commitment Fee : 0 TO: Firm Capital Corporation 

The 11 ( Commi1ment Fee and I j • ~rigination Fee shall be deemed to have been fully eamed 
by FCC upon acceptance of this Committnent.. The Bon:ower h~reby irrevocably directs the Lenders 
solicitor to pay from the closing proceeds, the outstanding balance of the subject tees. At the time of 
acceptance of this Commibnent, the Borrower and Guarantors agree to pay $100,000.00 as a partial 
payment on account of the above fees (the ccstnndby Fee"}, and the balance thereof shall be due and payable 
on the closing date. Should the Borrower fail to close this transaction through no fault of the Lender•s., the 
Standby Fee shall be retained as liquidated damages, and not as a penalty. and this Commitment shall be 
canceJied with no other fees due to FCC. The Borrower and Guarantors acknowledge and agree that no 
interest shall be paid to the Bott0wer.and/or Guarantors on the Standby Fee. 

LO.AN FACILITIFS & CONDITIONS: 
Funds under this facility will be advanced under the following loan facilities, and will be subject to the 
conditions of each loan facility: 

FACILITY FACILITY TYPE & CONDITIONS 
AMOUNT 

$17,0001000.00 Land Advance Facility 
The land advance will be made at closing, with $141000,000 to be utilized to 
refmance the existing .first mortgage land loan. 

$ 1,500,000.00 Construction Hard Cost Fadllty 
The Construotion Hard Cost Facility will be advanced in as many draws as required 
on a work in place basis as per the Project budget certified by the Project Monitor. 
Each advance will only be completed upon receiving a satisfactoey Monitor Report 
confinning the work in place. The Construction Hard Costs Facility will only :fund 
construction hard cost work in place at the Project that were incurred after April l, 
2017 and were not :funded by the Land Advance FaciUty. 

$18,500,000.00 TOTAL LOAN FACILITY 

CONSTRUCTION LOAN CONDITIONS: 
The Loan shall be subject to the following conditions, which the Borrower and Guarantors jointly 
covenant to fulfill to the Lender"s complete satisfaction: 

1. All advances, after the initial $17 ~000,000 Land Advance, will be advanced on a work in place 
basis ti r Project construction hard costs incurred after April 1, 2017. Prior to each advance. a 

Borrower& if Page 3, oll 
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Monitor Report will be required conflnning that the work in place. All funds will be advanced 
to the Borrower unless a default occurs at which point the Lender .reserves the sight cease all 
advances or to pay the trades directly. 

2. Prlor to each advance of funds the Borrower will provide to tho Lender a statutory declaration 
confirming that all trades have been paid to date, or wlll be paid.to date from the advance, for the 
work completed to date. All funds are to be used for construction of the Project, no ioan funds 
are to be used for any other property/ project. 

3. This Loan will be subject to standard Construction Lien Act .requirements. At the time of each 
construction advan~~, th~.advay,ce amount will be detennined by the Monitor Report, which will 
include a certificatioq of the 8:l{lount of funds not to be advanced pursuant to the Construction 
Lien Act (the "Lien Holdback,,). Partial advances of the Lien Hotdback will be pemutted 

~r-e.vWed that same Is certified ~· theifProject Monitor. 

4. Prior to each advance of funds, the Borrower will provide at their own expense a satisfactory 
Monitor Report (as detailed later herein) to the Lender confirming the work has been completed 
in accordance with the Project budget, confirming the worlc in placei the Lien Holdback, and 
confirming the cost to complete the Project. The Borrower acknowledges that in the event the 
Borrower does not request a construction draw on a regular monthly basis. the Lender may 
inspect or cause the Project Monitor to inspect lhe Project at any time. at the expense of the 
Borrower. 

S. At the Lender's option, each advance wlJI be conditional on the Lenderperfonning a satisfactory 
site inspection, 

6. The Borrower shall pay to FCC a Construction Advance Administration fee of $500.00 per 
advance. 

7. The Borrower and or Guarantors (subject to the guarantee limitations outlined in the "Loan 
Security" section) covenant to pay all cost ovenuns (including monthly intere.'it cost/ payments) 
from their own resouoces on a consolidated Project. 

8. Prior to the first advance of funds the Borrower will provide detailed confumation of the Project 
costJ and equity as detailed below: 

PROJECT CQSTi 
Land Cost 
Soft Costs 
Marketing & AdministL-ation 
Financing Costs 
Construction Haid Costs 
Operating Costs & HST on Rental Units 
Contingencies 
Less: Offsetting Income (Occupancy Fees. etc.) 
Total Project Cost 

$25,854,936 
$ 4t266,704 
$ 5t630.829 
$ S,877,640 
$47,696,709 
$ 11211,902 
$ 3,761,852 

( $ 1,300,572 ) 
$93,000,000 

There shall be no funds advanced under the Loan until the Lender has been provided with 
confirmation that the Borrower's equity in the Ptoject is not less than $9,800,000. The Borrower 
covenants to keep at least $9,800,000 of equity in the Project at all tlmes, failing which the Lonn 
shall be in default, 
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9. The Borro_w~r is to p~ovide to t~e lender, .~rior to each construction advance, the applicable 
p~ed buddmg permits confinnmg the ab1ltty to construct work Cl1rrently in progress at the 
ProJect. 

IO. Prlor to the first advance of funds .required wlll be a satisfactory appraisal report (Lender 
acknowledges receipt of the appraisal report) confirming the As Is~~ Value of th~ property is 
at least (based on land value only), The appraisal report is to be to the complete 
satisfaction of FCC as to content and value and is to be prepared by Blake, Matlock and Marshall 
Ltd. 

I J. The Loan is subject to confmnation that all existing registered mortgages and encumbrances are 
in good standing with no history of arrears. Solicitor to confinn same prior to advance of funds, 
wid provide copies of discharge and pay out statements with respect to any mortgages to be 
discharged at closing. 

12. The Loan is subject to credit review (including but not limited to Credit Checks, Bank & 
Mortgage Ratings) on all the applicants (as perOeneral Mortgage Loan Condition clause#l3), 
same to be to the complete satisfaction of FCC. 

13. Any subsequent financing and refinancing of the property is subject to the approval of the Lender. 
The Lender acknowledges and agrees that the following mortgage charges may be registered on 
the subject property: (i) a second mortgage held by Westmount Guarantee to secure the Tarion 
Bond for the Project and secure the release of pumhaser's deposits into the Project (the "Deposits 
Mortgage"), (ii) a $4,100.000 third mortg~g~ held by Quincy Investments Limited (registered in 
the amount of $5.330,0001 but with no further funds to be advanced), (iii} a $571,000 fourth 
mortgage held by Jaekel Capital Inc. (registet'cd in the amount of $675,000, but with no ftuther 
funds to advanced). and (iv) a $19.420,000 fifth mortgage held by Building & Development 
Mortgages Canada Inc. (or a related entity) to secure the equity in the Project. The registration 
of the aforementioned chorges shall be .subject to (a) each charge postponing to the Loan, (b) the 
Lender being satisfied, in their sole and reasonable discretion, with tenns and con~itions of each 
charge. and (c) at the Lender's option, the Lender entering into priority and standstill agreements 
with each charge holder, with the terms and conditions of the priority and standstill agreements 
to be ·10 the complete satisfaction of the Lender, in their sole and reasonable discretion, The 
Lender acknowledges that they shall postpone their general security agreement to the Depositc; 
Mortgage only with respect to the purchaser's deposits. 

14. The Lender acknowledges that they will postpone their mortgage charge on the subject property 
to any government obligations (i.e. site pJan agreements, easements, etc.) required for a project 
of this nature. 

15. The Borrower must have a bank accoWlt, at an institution designated by the Lender, lo be used 
specifically for the Project, with each advance made under the Loan to be deposited to this 
specific bank account, All cheqnes issued on the specific bank ac(ount are to be for expenditures 
relating to the Project alone. 

16. There shall be no funds advanced under the Loan until the Lender has been provided with 
confirmation that (i)Cityzcn Development (200.5) Corp. is the Project manager, and (ii) Dominus 
Construction (2005) Corporation will be the construction manager. The fonn and content of the 
construction mana~ment contract must be to the complete satisfaction of the Lender in theirsolf/e 
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Properties

PIN 10189 - 0865 LT Interest/Estate Fee Simple

Description LOTS 33 & 34 PLAN 2371, PART LOT 42A & LOT 43A PLAN 2247 PT 1 66R29204;
TOGETHER WITH AN EASEMENT OVER PT 3 66R29204 AS IN AT4379990; CITY OF
TORONTO

Address TORONTO

PIN 10189 - 0866 LT Interest/Estate Fee Simple

Description LOT 32 PLAN 2371 YORK PT 2 66R29204; CITY OF TORONTO

Address TORONTO

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 FORTRESS BROOKDALE INC.

Address for Service 25 Brodie Drive

Unit 1
Richmond Hill, Ontario
L4B 3K7

I, Vince Petrozza, Secretary and I, Danny Salvatore, First Vice President, have the authority to bind the corporation.

This document is not authorized  under Power of Attorney by this party.

Chargee(s) Capacity Share

Name FIRM CAPITAL MORTGAGE FUND INC.

Address for Service 163 Cartwright Avenue
Toronto, Ontario
M6A 1V5

Statements

The Director of Community Planning, North District, for the City of Toronto, has consented to the registration of this document, subject to
the continuance of registration number AT4303858 registered on 2016/08/09

Provisions

Principal $18,500,000.00 Currency CDN

Calculation Period SEE SCHEDULE

Balance Due Date 2017/12/01

Interest Rate SEE SCHEDULE

Payments

Interest Adjustment Date 2017 06 01

Payment Date First Day of Each and Every Month

First Payment Date 2017 07 01

Last Payment Date 2017 12 01

Standard Charge Terms 200033

Insurance Amount full insurable value

Guarantor FORTRESS REAL DEVELOPMENTS INC., CITYZEN DEVELOPMENT
(2005) CORPORATION, VINCENZO PETROZZA and JAWAD
RATHORE

Additional Provisions

See Schedules

Signed By

Randy Howard Lebow 20 Holly St. Ste 300
Toronto
M4S 3B1

acting for
Chargor(s)

Signed 2017 06 07

Tel 416-486-9800

LRO #  80    Charge/Mortgage Receipted as AT4591073  on  2017 06 07      at 12:31

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 23



Signed By

Fax 416-486-3309

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

Submitted By

OWENS, WRIGHT LLP 20 Holly St. Ste 300
Toronto
M4S 3B1

2017 06 07

Tel 416-486-9800

Fax 416-486-3309

Fees/Taxes/Payment

Statutory Registration Fee $63.35

Total Paid $63.35

File Number

Chargor Client File Number : 1700301 FORTRESS BROOKDALE INC.

Chargee Client File Number : 9033141 FIRM CAPITAL /FORTRESS PROJECT

LRO #  80 Charge/Mortgage Receipted as AT4591073 on  2017 06 07      at 12:31

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 23
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THIS IS A SCHEDULE TO A CHARGE/MORTGAGE between FORTRESS BROOKDALE 
INC. as Chargor (hereinafter referred to as the “Chargor” or the “Mortgagor”) and FIRM 
CAPITAL MORTGAGE FUND INC. as Chargee (hereinafter referred to as the “Chargee” or 
the “Mortgagee”).  The lands and premises charged herein are hereinafter sometimes referred to 
as the “Property” or the “Lands” or the “Charged Lands”. 
 

ADDITIONAL PAYMENT PROVISIONS 
 
a) FOR THE PURPOSES hereof, "prime rate" shall mean the annual rate of interest 
charged from time to time by the Main Branch in Toronto of The Toronto-Dominion Bank (the 
"Bank") for demand loans in Canadian dollars to its most creditworthy commercial borrowers.  
In the event that at any time the Bank has in effect more than one such prime rate, then the 
highest rate shall be used.  Should the Bank, during the term hereof, abolish or abandon the 
practice of publishing or issuing a prime rate, then the prime rate used for the balance of the term 
of this Charge shall be that rate then in effect at the Bank which most effectively meets with 
initial definition of prime rate. 
 
b) PROVIDED this Mortgage shall be void upon payment of EIGHTEEN MILLION, 
FIVE HUNDRED THOUSAND DOLLARS ($18,500,000.00) of lawful money of Canada 
with interest thereon at a rate equal to the greater of (a) 8.00% per annum; or (b) 5.00% per 
annum above the prime rate; with such interest to be calculated daily and compounded and 
payable monthly as herein set forth, as well after as before maturity and both before and after 
default as follows: 
 
c) the whole of the said principal sum of EIGHTEEN MILLION, FIVE HUNDRED 
THOUSAND DOLLARS ($18,500,000.00)  then outstanding shall become due and payable on 
December 1, 2017 and interest at the said rate compounded and calculated as aforesaid, as well 
after as before maturity and both before and after default on such portion of the principal as 
remains from time to time unpaid on the 1st day of each and every month during the term until 
the principal is fully paid;  the first payment of interest is to be computed from the date of 
advance of funds hereunder, upon the principal sum so advanced, to become due and payable on 
July 1, 2017. 
 
d) PROVIDED that if and whenever the prime rate is varied by the Bank, the interest rate 
hereunder shall be varied, so that at all times the interest rate hereunder, if calculated based on 
the prime rate, shall be 5.00% per annum above the prime rate then in effect. 
 
e) IN THE EVENT that it may be necessary at any time for the Mortgagee to prove the 
prime rate applicable at any time or times, it is agreed that the certificate in writing of the 
Mortgagee setting forth the prime rate as at any time or times, shall be deemed to be conclusive 
evidence thereof for all purposes hereof. 
 
The Mortgagor acknowledges that the prime rate as hereinbefore defined on a per annum basis 
was 2.700% on May 12, 2017. 
 

ADDITIONAL PROVISIONS 
FEES AND COSTS 
 
NOTWITHSTANDING anything to the contrary contained in the Standard Charge Terms (and 
in the event of any contradiction, the following provisions shall prevail), the Chargor covenants 
and agrees with the Chargee as follows: 
 
To pay to the Chargee its administration and/or servicing fees for the following matters in the 
amounts set forth: 
 
1. NSF / MISSED PAYMENT  Minimum: $300.00 
       - or - 
       As per the amount in the Commitment Letter. 
 
2. PAYMENT PROCESSING FEE $50.00 (payable for manually processing a payment 

from a borrower’s pre-authorized bank account, 
arranging the processing of any payment on any date 
other than the schedule payment date or 
administering a stop payment) 
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3. INSURANCE: 
       -Insurance Administration Default Fee: $225.00 (for cancelled Insurance) 
       -Insurance Placement Fee: $350.00 (This fee is in addition to the Insurance 

Premium) 
 
4. PROPERTY TAX 
      - Tax Default Fee:    $120.00 per tax status inquiry.  (If the Borrower fails  
       to provide satisfactory confirmation of tax payments) 
      - Tax Account Administration Fee: $250.00 per annum 
 - Property Tax Status Inquiry Fee: $75.00 (payable for the handling of tax inquiries, 

preparation of related documentation and 
investigating the status of tax payments) 

 
5. MORTGAGE STATEMENTS 
      - Statement for Information Purposes Fee: $125.00 per Statement 
 - Discharge Fee:    $325.00 or as per the amount in the Commitment               
                                                                           Letter 
 - Statement & Administration Fee:  $150.00 per Statement  
 - Duplicate Loan Statement Fee: $150.00 (payable for the preparation of each 

duplicate year-end mortgage loan statement) 
 
6. DEFAULT PROCEEDINGS FEE $750.00 (payable per event or per preparation of a 

mortgage file for legal action and/or enforcement) 
 
7. POWER OF SALE ENFORCEMENT   
 ADMINISTRATION FEE  a. Notice of Sale  $750.00 
       b. Statement of Claim  $750.00 
       c. Judgement   $800.00per judgement 
       d. Writ of Possession/Eviction $800.00 
       e. Court Motion Material  
       Review Administration Fee $500.00 per motion 
 
8. ADMINISTRATION ADVANCE FEES: TERM LOAN    $300.00 per advance 
       CONSTRUCTION 
       Construction Loan for 1 Unit:  $300.00 per advance 

Construction Loan for 2-4 Units: $400.00 per advance 
Construction Loan for 5 or more Units: $600.00 per  
advance 

 
9. CONSTRUCTION MONITORING  
 DRAW FEE     $300.00 (if monitored by FCC - 3 units or more) 
                                                                                                                                                                    
10. BANK WIRE TRANSFER FEE $90.00 per wire for non construction loan 
       $75.00 per wire for construction loan  
 
11. MISCELLANEOUS DOCUMENT Subdivision Plans, non-disturbance agreements or  
      EXECUTION    other documents required to security 
       $250.00 per occurrence 
 
12. COPY OF SURVEY   $150.00 
 
13. COURIER FEE    $ 50.00 plus GST 
 
14. LONG DISTANCE CHARGES  $ 15.00 (minimum) per call  
 
15. REVIEW ADMINISTRATION FEE   $500.00 (for the review of each land title document, 

postponement, certificate, confirmation, or similar 
document required to be issued or executed at the 
Borrower’s request) 

 
16. PPSA RENEWAL FEE $75.00 per PPSA registration, plus the cost of the 

preparation and registration of the PPSA renewal. 
 
17. FIRST ADVANCE FEE Non-Construction Loan over $5 million $1,000.00 
   Construction Loan       $1,000.00  
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18.  ADMINISTRATION SET UP FEE Non-Construction Loan over $5 million $1,000.00 

   
19. MAINTENANCE $50.00 per day for administering maintenance and 

security on the property in Chargee’s possession 
 
20. PURCHASER APPROVAL  $300.00 for processing each application for 

assumption, whether or not approved or completed  
 
Any service or administration fee owing by the Chargor to the Chargee which is not paid 
forthwith after having been incurred, the same shall be added to the mortgage indebtedness and 
shall bear interest at the rate herein set forth. 
 
21. The Chargor agrees to pay all legal and other expenses incurred by the Chargee in 
connection with the preparation and registration of any security interests pursuant to the Personal 
Property Security Act and any renewals thereof forthwith upon demand and such fees and 
expenses, together with interest thereon at the interest rate charges hereunder, shall be added to 
the principal sum secured by the within charge if not paid by the Chargor. 
 
22. The Chargor and/or Guarantor(s) agree that should the Chargee herein be a trustee for 
beneficiaries, the Chargor and/or Guarantor(s) shall have no claims against the beneficial owners 
of the Charge. 
 
CROSS DEFAULT 
 
The occurrence of an event of default under the provisions of this Charge, under any security 
document referred to in the commitment letter dated April 18, 2017, and any amendments thereto 
(collectively the "Commitment"), issued by Firm Capital Corporation to Fortress Brookdale 
Inc. c/o Vince Petrozza and assigned to Firm Capital Mortgage Fund Inc., or pursuant to any 
other charge or security document between the Chargor and the Chargee, including any 
document pursuant to which the Chargor is a guarantor, shall be deemed to be an event of default 
under all such security documents and shall entitle the Chargee to pursue its remedies under any 
or all of the aforesaid security documents. 
 
NON-MERGER 
 
Notwithstanding the registration of this Mortgage and the advance of funds hereunder, the terms 
and provisions of the Commitment shall remain binding and effective upon the parties.  It is 
understood and agreed that any default under the said Commitment shall be deemed a default 
under this Mortgage.  In the event of an inconsistency between the terms of the Mortgage and the 
terms of the Commitment, the Commitment shall prevail. 
 
POSSESSION UPON DEFAULT 
 
Upon default in payment of principal or interest under this Charge or in performance of any of 
the terms and conditions hereof, the Chargee may enter into and take possession of the land 
hereby charged, free of all manner of former conveyances, mortgages, charges or encumbrances 
without the let, suit, hindrance, interruption or denial of the Chargor or any other person 
whatsoever. 
 
PAYMENTS 
 
ANY DISCHARGE of this charge shall be prepared by the Chargee at the Chargor's expense 
within a reasonable time after repayment of the principal sum secured herein together with 
accrued interest thereon.  All payments hereunder shall be made payable to: 
 
    FIRM CAPITAL CORPORATION-TRUST 

 163 Cartwright Avenue  
Toronto, Ontario M6A 1V5 

 
or such other place as the Chargor is notified of from time to time. All payments received after 
1:00 p.m. shall be deemed to have been received on the following business day. 
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The Chargor acknowledges and agrees that any payments made to discharge the said Charge to 
the Chargees' Solicitors or any other authorized agents of the Chargees shall not be deemed to 
constitute payment received by the Chargee until the same is received by the Chargee at its 
offices as set out above. 
 
ENVIRONMENTAL 
  
The Chargee or agent of the Chargee may, at any time, before and after default, and for any 
purpose deemed necessary by the Chargee, enter upon said lands to inspect the land and 
buildings thereon.   Without in any way limiting the generality of the foregoing, the Chargee (or 
its respective agents) may enter upon the said lands to conduct any environmental testing, site 
assessment, investigation or study deemed necessary by the Chargee and the reasonable cost of 
such testing, assessment, investigation or study, as the case may be, with interest at the mortgage 
rate, shall be payable by the Chargor forthwith and shall be a charge upon the said lands.   The 
exercise of any of the powers enumerated in this clause shall not deem the Chargee, or its 
respective agents to be in possession, management or control of the said lands and buildings. 
 
In consideration of the advance of funds by the Chargee, the Chargor, and all parties named in 
this Charge as Guarantors (collectively the “Guarantor”) hereby agree that, in addition to any 
liability imposed on the Chargor and Guarantor under any instrument evidencing or securing the 
loan indebtedness, the Chargor and Guarantor shall be jointly and severally liable for any and all 
of the cost, expenses, damages, or liabilities of the Chargee, its directors and officers (including, 
without limitation, all reasonable legal fees) directly or indirectly arising out of or attributable to 
the use, generation, storage, release, threatened release, discharge, disposal or presence on, under 
or about the Property of any hazardous or noxious substances and such liability shall survive 
foreclosure of the security for the loan and any other existing obligations of the Chargor and 
Guarantor to the Chargee in respect of the loan and any other exercise by the Chargee of any 
remedies available to them of any default under the Charge. 
 
The Chargor hereby represents and warrants that neither the Chargor, nor, to their knowledge, 
any other person, has ever caused or permitted any Hazardous Material (as hereinafter defined) 
to be placed, held located or disposed of on, under or at the Property other than in compliance 
with applicable law and that its business and assets are operated in compliance with applicable 
laws intended to protect the environment (including, without limitation laws respecting the 
discharge, emission, spill or disposal of any Hazardous Materials) and that to the best of the 
Chargor’s knowledge no enforcement actions in respect thereof are threatened or pending and 
covenants to cause any person permitted by the Chargor to use or occupy the Property or any 
part thereof to continue to so operate. 
 
The Chargor and the Guarantor hereby indemnify the Chargee, its officers, directors, employees, 
agents and its shareholders and agrees to hold each of them harmless from and against any and 
all losses, liabilities, damages, costs, expenses and claims of any and every kind whatsoever 
which at any time or from time to time may be paid, incurred or asserted against any of them for, 
with respect to, or as direct result of, the presence on or under, or the discharge, emission, spill or 
disposal from, the Property or into any land, the atmosphere, or any watercourse, body of water 
or wetland, of any Hazardous Material where it has been proven that the source of the Hazardous 
Material is the Property (including, without limitation:  (i) the costs of defending any/or counter-
claiming over against third parties in respect of any action or matter; and (ii) any cost, liability or 
damage arising out of a settlement of any action entered into by the Chargee; and the provisions 
of and undertakings and indemnification set out in this Section shall survive the satisfaction and 
release of the Security Documents and payment and satisfaction of the mortgage and liability of 
the Chargor to the Chargee pursuant to this Agreement.   The indemnity contained herein in 
favour of the Chargee shall enure to the benefit of the Chargee's successors and assignees of the 
Security.   For the purposes of this Section "Hazardous Material" means any contaminant or 
pollutant or any substance that when released in the natural environment is likely to cause at 
some immediate or future time, material harm or degradation to the natural environment or 
material risk to human health and without restricting the generality of the foregoing, hazardous 
waste or dangerous goods as defined by applicable federal, provincial or municipal laws for the 
protection of the natural environment or human health. 
 
The indemnity contained herein shall survive the repayment of the mortgage and shall continue 
in full force and effect so long as the possibility of any such liability, claim or loss exists. 
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BREACH OF COVENANT 
 
A breach of any covenant contained in this Charge shall constitute a default hereunder and at the 
option of the Chargee, it may avail itself of the remedies contained in this Charge or available at 
law. 
 
SEVERABILITY 
 
If any covenant, obligation or provision contained in this Charge, or the application thereof to 
any person or circumstance, shall, to any extent, be invalid or unenforceable, the remainder of 
this Charge or the application of such covenant, obligation or provision to persons or 
circumstances other than those as to which it is held invalid or unenforceable shall not be 
affected thereby and each covenant, obligation or provision of this Charge shall be separately 
valid and enforceable to the fullest extent permitted by law. 
 
CONFLICT/AMBIGUITY 
 
Where conflict or ambiguity exists or arises between any one or more of the provisions contained 
in this Schedule and any one or more of the provisions contained in the standard charge terms, 
the provisions contained in this Schedule shall, to the extent of such conflict or ambiguity, be 
deemed to govern and prevail. 
 
COLLECTION OF RENTS 
 
In the event that the Chargee collects any payments of rent due to the Chargor's default, the 
Chargee shall be entitled to receive from such rent a management fee of ten percent (10%) of all 
the gross receipts from such rent, it being understood for greater certainty that the Chargor and 
Chargee have agreed that in the circumstances a management fee equal to ten percent (10%) of 
gross receipts received by the Chargee in the collection of such rents is a just and equitable fee 
having regard to the circumstances. 
 
SUBSEQUENT ENCUMBRANCES 
 
In the event of the Chargor further encumbering the property without the prior written consent of 
the Chargee, such further encumbering shall constitute a default under this mortgage and in such 
event, at the sole option of the Chargee, all money owing under the herein mortgage shall 
immediately become due and payable. 
 
PAYMENT OF OTHER CHARGES AND PERFORMANCE OF OTHER 
OBLIGATIONS BY THE CHARGEE 
 
The Chargor covenants and agrees with the Chargee to pay all property taxes, public utility rates,  
charges, and insurance premiums as and when they become due, to keep all encumbrances and 
agreements in good standing in accordance with their terms, comply with all zoning by-laws, 
standards and work orders and not to permit the existence of any work orders, deficiency notices, 
letters of compliance or the registration of any liens of any nature or kind; the failure of the 
Chargor to comply with this covenant shall constitute an event of default hereunder and entitle 
the Chargee at its sole option to avail itself of remedies available hereunder and at law including 
the right to accelerate the principal sum secured hereunder together with all accrued interest 
thereon plus costs.  Waiver or indulgences granted by a prior encumbrancer shall not prevent 
non-payment from being a default under this charge. 
 
In addition, at the Chargee’s sole option, the Chargor hereby agrees that the Chargee may satisfy 
any charge, lien, any matter raised in the previous paragraph or other encumbrance now or 
hereafter existing or to arise or be claimed upon the Charged Lands and the amount so paid 
together with all costs associated therewith shall be added to the principal sum hereby secured 
and bear interest at the rate of interest set forth herein and shall be payable forthwith by the 
Chargor to the Chargee and in default of payment, the entire principal sum, accrued interest and 
costs, shall become payable at the option of the Chargee and the remedies hereby given and 
available at law may be exercised forthwith without notice.  In the event of the Chargee 
satisfying any such charge or claim, it shall be entitled to all equities and securities of the person 
or persons so satisfied and it may retain any discharge, cessation of charge or assignment of 
charge unregistered until paid. 
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BANKRUPTCY AND INSOLVENCY 
 
THE CHARGOR acknowledges and agrees that any and all Costs as may be incurred from time 
to time by the Chargee in order to effect compliance or avoid any adverse ramifications of the 
Bankruptcy and Insolvency Act (Canada) shall be entirely for the account of the Chargor.  The 
Chargee shall be entitled to incur any such Costs, including any costs of its personnel in 
administering any requirements of the said Act and to add the same to the indebtedness owing 
pursuant hereto and the same shall be secured hereunder and under any and all security held by 
the Chargee for the indebtedness owing to the Chargee in the same manner and in the same 
priority as the principal secured hereunder. 
 
INDEPENDENT LEGAL REPRESENTATION 
   
The Chargor hereto acknowledges that it has full knowledge of the purpose and essence of this 
Charge/Mortgage transaction, and that it has been appropriately and independently legally 
represented in that regard.  The Chargor acknowledges and agrees with the Chargee that the 
Chargee’s solicitors, Owens Wright LLP, do not represent the Chargor or provide the Chargor 
with any legal advice whatsoever. The Chargor acknowledges that the Charge, all supporting 
security documents and all electronic documents including the Charge, Notice of Assignment of 
Rents and Acknowledgement and Direction (the “Documents”) and the effect of the Chargee’s 
solicitors signing any of the electronic documents have been fully explained to the Chargor by its 
own independent counsel. The Chargor acknowledges that it has fully understood the import of 
the Documents. 
 
ACKNOWLEDGMENT RE ELECTRONIC REGISTRATION 
 
The Chargor hereto acknowledges that it has full knowledge of the purpose and essence of this 
Charge/Mortgage transaction.  The Chargor acknowledges that the Charge, all supporting 
security documents and all electronic documents including the Charge and Acknowledgement 
and Direction (the “Documents”) and the effect of the Chargee’s solicitors signing any of the 
electronic documents have been fully explained to the Chargor. The Chargor acknowledges that 
it has fully understood the import of the Documents. 
 
NON-TRANSFER 
 
Paragraph 14 of Standard Charge Terms 200033 is hereby deleted. 
 
In the event that the Mortgagor sells, conveys, transfers, assigns or exercises a power of 
appointment with respect to the property herein described to a purchaser, transferee or assignee 
or in the event of a change of shareholders of the Mortgagor which results in a change of control 
of the Mortgagor or in the event of a change in the beneficial ownership of the property herein 
described without first obtaining the consent in writing of the Mortgagee the entire principal sum 
and interest hereby secured shall, at the option of the Mortgagee, forthwith become due and 
payable. 
 
AUTOMATIC RENEWAL 
 
In the event that the Mortgagor fails to repay the principal and interest outstanding on the 
maturity date (or extended maturity date if the original maturity date is extended pursuant to the 
Renewal clause hereinafter set forth), or fails to accept a renewal offer tendered by the 
Mortgagee (for any reason not attributable to the Mortgagee) within 10 business days of the 
maturity date, then the Mortgagee may at its sole option, automatically renew this mortgage for a 
period of one month from the maturity date, at an interest rate equal to the greater of 12.00% per 
annum or The Toronto-Dominion Bank prime rate plus 5.00% per annum, calculated daily and 
payable monthly.  In the event that the renewal has not been finalized within this one month 
period, then there will be no further extensions, and the Mortgagee will exercise its remedies 
under the mortgage charge.  The Mortgagee shall not be obligated to offer any renewal.  All 
other terms and covenants under the existing mortgage shall continue to apply.  The mortgage 
may be paid in full at any time during the one month renewal period.  A Processing Fee which is 
the greater of $1,000.00 or 1/10 of 2.00% of the outstanding balance shall be added to the 
principal balance if this extension is utilized. 
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PRE-AUTHORIZED PAYMENT 
 
The Chargor hereby covenants and agrees upon the Chargee's request to participate in the 
Chargee's pre-authorized chequing program by completing the necessary application and 
providing the Chargee with a sample "void" cheque, or alternatively, at the Chargee's request, the 
Chargor shall provide a series of 12 post dated cheques, from time to time. 
 
TAXES 
 
THE CHARGOR in addition to the aforesaid payments of principal and interest, covenants and 
agrees to pay taxes as hereinafter provided, the Chargee shall estimate the amount of the taxes 
chargeable against the said lands payable in each year and the Chargor shall pay to the Chargee 
one-twelfth of the estimated annual amount together with the aforesaid payments of principal 
and interest in each and every month during the term of this charge, commencing with the first 
payment date aforesaid and the Chargee shall apply such payments on the taxes so long as the 
Chargor is not in default under this charge, but nothing herein contained shall obligate the 
Chargee to apply such payments on account of the taxes oftener than yearly; provided, however, 
that if the Chargor shall pay any sum or sums to the Chargee to apply on the taxes, and if before 
the same shall have been so applied there shall be default by the Chargor in respect of any 
payment of principal or interest as herein provided, the Chargee may at its option apply such sum 
or sums in or towards payments of the principal and/or interest in default; and in the event that 
the taxes actually charged for any one year, together with any interest and penalties thereon, 
exceed the estimated amount, the Chargor shall pay to the Chargee on demand the amount 
required to make up the deficiency; and if the Chargor desires to take advantage of any discounts 
or avoid any penalties in connection with the payment of taxes, the Chargor may pay to the 
Chargee such additional amounts as are required for that purpose; and the Chargor shall transmit 
to the Chargee forthwith after receiving them the assessment notices, tax bills and other notices 
affecting the imposition of taxes upon the said lands.  The Chargor further agrees to pay to the 
Chargee an annual administration charge of $250.00 for collection and payment of the property 
taxes payable annually in advance commencing on the funding date. 
 
TAXES shall mean and include all taxes, rates and assessments of whatever nature or kind, 
including local improvement rates and any and all interest and penalties thereon. 
 
THE CHARGEE MAY, unless payment has otherwise been made, deduct from the charge 
advances, an amount necessary to pay the current year's taxes and an amount which together with 
the monthly tax payments to be made to and including April of the following calendar year, will 
be sufficient to pay the taxes for the following calendar year. 
 
NO MONEYS paid to the Chargee pursuant to the foregoing shall be held in trust for nor bear 
interest to the credit of the Chargor. 
 
THE FOREGOING tax clause is in addition to and without prejudice to the other provisions of 
the within charge in regard to realty taxes. 
  
PREPAYMENT PROVISIONS 
  
Provided that upon giving fifteen (15) days' written notice, the Chargor, when not in default 
hereunder, shall have the privilege of prepaying the whole or any part of the said principal sum 
hereby secured on any banking day without interest penalty and upon payment of the discharge 
statement administration fee as herein set out. 
 
a) if prepayment of any part of the principal sum secured hereunder is made by reason of 
payment after acceleration upon the occurrence of a default, the Chargor agrees to pay to the 
Chargee three (3) months' interest on the principal amount prepaid at the rate of interest 
chargeable hereunder at the time of prepayment as hereinbefore set out. 
 
b) If the principal sum, accrued interest thereon and any of the sums which may be due 
hereunder is not repaid on or before the Balance Due Date, then the Chargor agrees to pay to the 
Chargee in addition to the amounts required to obtain a discharge, three months interest at the 
rate of interest chargeable hereunder on the principal amount outstanding on the Balance Due 
Date.   
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SECURITY INTEREST IN CHATTELS 
 
It is hereby mutually covenanted and agreed by and between the parties hereto that all chattels, 
erections and improvements, fixed or otherwise, now or hereafter put upon the said premises and 
owned by the Chargor, including, but without limiting the generality of the foregoing, all drapes, 
lobby furniture, refrigerators and stoves, heating equipment, air-conditioning and ventilation 
equipment, blinds, storm windows and doors, window screens, etc.  and all apparatus and 
equipment appurtenant thereto are and shall in addition to other fixtures thereon, be and become 
fixtures and an accession to the freehold and a part of the realty as between the parties hereto, 
their heirs, executors, administrators, successors, legal representatives and assigns, and all 
persons claiming thereunder and shall be a portion of the security for the indebtedness 
hereinbefore mentioned. 
 
BLANKET MORTGAGE 
  
The Chargor hereby acknowledges and agrees that the principal sum secured herein shall be 
secured by all of the lands and premises described under Properties in the Charge/Mortgage of 
Land to which this Schedule is attached. 
 
For the purposes hereof each of the parcels of land designated by the Land Titles Office in which 
this Charge is registered with an individual PIN Number shall herein be referred to as a “Parcel” 
and all of the Parcels of land shall be collectively referred to as the “Charged Lands”). 
 
AND THAT: 
 
(a) The Charge herein shall be registered against the Charged Lands; 
 
(b) Each of the Parcels shall be charged with the whole of the principal sum secured herein 
together with all interest and costs payable hereunder; 
 
(c) The Chargor agrees notwithstanding anything herein to the contrary, there is no right in 
the Charge nor shall the Chargor be entitled to require that the principal be apportioned in respect 
of any of the Parcels; 
 
(d) The Chargor hereby agrees that each Parcel shall be the principal security for the entire 
principal sum secured herein; 
 
The Chargee shall in the event of default be free to realize in its sole discretion upon any Parcel 
or Parcels in any order without prejudice to realizing upon any other Parcels from time to time. 
 
Any and all remedies pursued by the Chargee against any one of the Parcels shall not release, 
diminish, alter or exhaust the Chargee's rights against any of the other Parcels. 
   
PARTIAL DISCHARGES – Intentionally Deleted 
 
INSURANCE RENEWAL 
 
The Chargee shall be entitled to its standard servicing fee for dealing with each cancellation, 
premium payment or other non-compliance with insurance requirements.  In the event that the 
evidence of continuation of insurance as herein required has not been delivered to the Chargee, 
the Chargee shall be entitled to its standard servicing fee for each written inquiry which the 
Chargee shall make to the insurer pertaining to such renewal (or resulting from the Chargor's 
non-performance of the within covenant).  In the event that the Chargee pursuant to the within 
provision arranges insurance coverage with respect to the said lands, the Chargee in addition to 
the aforenoted servicing fee shall be entitled to a further servicing fee for arranging the necessary 
insurance coverage. 
 
APPOINTMENT OF RECEIVER 
 
AT ANY TIME after the security hereby constituted becomes enforceable, or the monies hereby 
secured shall have become payable, the Chargee may from time to time appoint by writing a 
Receiver of the lands, with or without Bond, and may from time to time remove the Receiver and 
appoint another in his stead, and any such Receiver appointed hereunder shall have the following 
powers: 
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a) To take possession of the Charged Lands and to collect and get in the same and for such 
purpose to enter into and upon any lands, buildings and premises wheresoever and whatsoever 
and for such purpose to do any act and take any proceedings in the name of the Chargor or 
otherwise as he shall deem necessary; 
 
b) To carry on or concur in carrying on the business of the Chargor, and to employ and 
discharge agents, workmen, accountants and others upon such terms and with such salaries, 
wages or remuneration as he shall think proper, and to repair and keep in repair the Charged 
Lands and to do all necessary acts and things for the carrying on of the business of the Chargor 
and the protection of the said Charged Lands of the Chargor; 
 
c) To sell or lease or concur in selling or leasing any or all of the Charged Lands, or any part 
thereof, and to carry any such sale or lease into effect by conveying in the name of or on behalf 
of the Chargor or otherwise; and any such sale may be made either at public auction or private 
sale as seen fit by the Receiver and any such sale may be made from time to time as to the whole 
or any part or parts of the Charged Lands; and he may make any stipulations as to title or 
conveyance or commencement of title or otherwise which he shall deem proper; and he may buy 
or rescind or vary any contracts for the sale of any part of the Charged Lands and may resell the 
same; and he may sell any of the same on such terms as to credit or part cash and part credit or 
otherwise as shall appear in his sole opinion to be most advantageous and at such prices as can 
reasonably be obtained therefor and in the event of a sale on credit neither he nor the Chargee 
shall be accountable for or charged with any monies until actually received; 
 
d) To make any arrangement or compromise which the Receiver may think expedient in the 
interest of the Chargee and to consent to any modification or change in or omission from the 
provisions of this charge and to exchange any part or parts of the Charged Lands for any other 
property suitable for the purposes of the Chargee and upon such terms as may seem expedient 
and either with or without payment or exchange of money or regard to the equality of the 
exchange or otherwise; 
 
e) To borrow money to carry on the business of the Chargor and to charge the whole or any 
part of the Charged Lands in such amounts as the Receiver may from time to time deem 
necessary and in so doing the Receiver may issue certificates that may be payable when the 
Receiver thinks expedient and shall bear interest as stated therein and the amounts from time to 
time payable under such certificates shall charge the Charged Lands in priority to this charge; 
 
f) To execute and prosecute all suits, proceedings and actions which the Receiver in his 
opinion considers necessary for the proper protection of the Charged Lands, to defend all suits, 
proceedings and actions against the Chargor or the Receiver, to appear in and conduct the 
prosecution and defense of any suit, proceeding or action then pending or thereafter instituted 
and to appeal any suit, proceeding or action; 
 
g) To execute and deliver to the purchaser of any part or parts of the Charged Lands, good 
and sufficient deeds for the same, the Receiver hereby being constituted the irrevocable attorney 
of the Chargor for the purpose of making such sale and executing such deed, and any such sale 
made as aforesaid shall be a perpetual bar both in law and equity against the Chargor, and all 
other persons claiming the said property or any part or parcels thereof by, from through or under 
the Chargor, and the proceeds of any such sale shall be distributed in the manner hereinafter 
provided; 
 
AND IT IS AGREED that no purchaser at any sale purporting to be made in pursuance of the 
aforesaid power or powers shall be bound or concerned to see or inquire whether any default has 
been made or continued, or whether any notice required hereunder has been given, or as to the 
necessity or expediency of the stipulations subject to which such sale shall have been made, or 
otherwise as to the propriety of such sale or regularity of its proceedings, or be affected by notice 
that no such default has been made or continues, or notice given as aforesaid, or that the sale is 
otherwise unnecessary, improper or irregular; and notwithstanding any impropriety or 
irregularity or notice thereof to such purchaser, the sale as regards such purchaser shall be 
deemed to be within the aforesaid power and be valid accordingly and the remedy (if any) of the 
Chargor, or of any party claiming by or under it, in respect of any impropriety or irregularity 
whatsoever in any such sale shall be in damages only. 
 
The net profits of the business of the Chargor and the net proceeds of any sale of the Charged 
Lands or part thereof shall be applied by the Receiver subject to the claims of any creditors 
ranking in priority to this charge: 
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a) Firstly, in payment of all costs, charges and expenses of and incidental to the appointment 
of the Receiver and the exercise by him of all or any of the powers aforesaid including the 
reasonable remuneration of the Receiver and all amounts properly payable by him; 
 
b) Secondly, in payment of all costs, charges and expenses payable hereunder; 
 
c) Thirdly, in payment to the Chargee of the principal sum owing hereunder; 
 
d) Fourthly, in payment to the Chargee of all interest and arrears of interest and any other 
monies remaining unpaid hereunder; and 
 
e) Fifthly, any surplus shall be paid to the Chargor; provided that in the event that any party 
claims a charge against all or a portion of the surplus, the Receiver shall make such disposition 
of all or a portion of the surplus as the Receiver deems appropriate in the circumstances. 
 
The Chargee shall not be liable to the Receiver for his remuneration costs, charges or expenses, 
and the Receiver shall not be liable for any loss howsoever arising unless the same shall be 
caused by his own gross negligence or willful default; and he shall, when so appointed, by notice 
in writing pursuant hereto, be deemed to be the agent of the Chargor and the Chargor shall be 
solely responsible for his acts and defaults and for his remuneration. 
  
To further secure the indebtedness secured hereunder, the Chargor hereby assigns and transfers 
unto the Chargee all rents, issues and profits now due and which may hereafter become due 
under or by virtue of any lease, whether written or verbal or any letting of, or of any agreement 
for the use or occupancy of the lands and premises or any part thereof, which may have been 
heretofore or may be hereafter made or agreed to, or which may be granted, it being the intention 
of the parties to establish an absolute transfer and assignment of all such rents, issues and profits 
under such leases and agreements and all the avails thereunder unto the Chargee. 
 
The Chargor further covenants and agrees to execute and deliver at the request of the Chargee all 
such further assurances and assignments with respect to such tenancies as the Chargee shall from 
time to time require, and shall do all other acts with respect to such tenancies as requested by the 
Chargee. 
 
Any deposits on account of any offer to lease or agreement to lease or prepaid rent received 
under such offers and/or agreements to lease or leases, shall be paid to the Chargee, to be held by 
the Chargee until such amount becomes due and payable as current rent, at which time such 
amount shall be released to the Chargor, provided in no event shall the Chargee be liable for any 
interest on any amount so paid to it as required hereunder. 
 
In the event that the Chargee collects any payments of rent due to the Chargor's default, the 
Chargee shall be entitled to receive from such rent a management fee of ten  percent (10 %) of 
all the gross receipts from such rent, it being understood for greater certainty that the Chargor 
and Chargee have agreed that in the circumstances a management fee equal to ten  percent (10 
%) of gross receipts received by the Chargee in the collection of such rents is a just and equitable 
fee having regard to the circumstances. 
 
The Chargor covenants and agrees that no rent has been or will be paid by any person in 
possession of any portion of the premises described herein, in advance and that the payment of 
none of the rents to accrue for any portion of the said lands and premises have been or will be 
waived, released, reduced, discounted or otherwise discharged or compromised by the Chargor. 
 
Provided further that the Chargor will not perform any act or do any thing or omit to do any 
thing which will cause the default of any lease in the buildings erected on the Charged Lands, 
unless consented to by the Chargee. 
 
And the Chargor agrees that all leases, offers to lease and agreements to lease shall be bona fide 
and shall be at rates and on terms consistent with comparable space in the area of the lands and 
premises secured hereunder, and provided further that the Chargor shall obtain the consent of the 
Chargee prior to the execution of any lease, offer or agreement to lease or any tenancy 
agreement. 
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Any entry upon the Charged Premises under the terms of this Indenture shall not constitute the 
Chargee a "Chargee in Possession" in contemplation of law and that the Chargee shall not 
become liable to account to the Chargor or credit the Mortgagor with any moneys on account of 
the Charge except those which shall come into its hands or into the hands of any agents 
appointed by its pursuant hereto; the Chargee shall not be liable for failure to collect rents or 
revenues and shall be under no obligation to take any action or proceeding or exercise any 
remedy for the collection or recovery of the said rents and revenues, or any part thereof, and 
then, subject to all deductions and payments made out of the rents and revenues received from 
the Charged Premises as herein provided. 
 
That this assignment is taken by way of additional security only and neither the taking of this 
assignment nor anything done in pursuance hereof shall make the Chargee liable in any way, as 
landlord or otherwise, for the performance or any covenants, obligations or liabilities under the 
Leases or any of them. 
  
PAYMENT OF COSTS 
 
The Chargor shall pay to the Chargee on demand all legal fees payable on a solicitor and his own 
client basis, costs and out-of-pocket expenses incurred by any of the Chargee, its agents, officers 
and employees with respect to: 
 
(a) the preparation of this Charge, any renewals thereof and related security documents (the 
“Security Documents”) and any other documents, agreements and instruments required 
pursuant hereto or thereto and any costs associated with realization under this Charge or the 
Security Documents; 
  
(b) the Chargee obtaining advice as to its rights and responsibilities under this Charge or any of 
the instruments and documents comprising the Security Documents or relating thereto or in the 
event of exercise of any or all of its remedies hereunder or thereunder; 
  
(c) the exercising of any or all of the rights, remedies and powers of the Chargee under this 
Charge or any of the instruments and documents comprising the Security Documents or relating 
thereto, or in defending or taking any measures to defend any action, claim, cause of action or in 
proceedings directly or indirectly relating to the provisions of any such instrument or document;  
  
(d) any or all of the taking of, recovering of possession of any assets or property of the Chargor, 
or any proceedings taken for the purpose of enforcing any rights or remedies provided in this 
Charge or in any instrument or document comprising the Security Documents or relating thereto, 
or any proceedings otherwise taken in relation to any assets or property of the Chargor or subject 
to the security given by the Chargor to the Chargee, or any proceedings taken by reason of any 
non-payment or non-performance of the obligations of the Chargor hereunder; and 
  
(e) any appraisals, environmental reports, engineering reports, cost consultants reports, or any 
other reports obtained at any time by the Chargee relating to the charged property.  
 
In the event the Chargor fails to pay any such legal fees, costs and expenses to the Chargee 
forthwith upon demand by the Chargee, then the amount of such unpaid legal fees, costs and 
expenses shall be added to the mortgage indebtedness secured hereunder and shall bear interest 
at the rate herein set forth. 
 
LIMIT ON RATE OF INTEREST 
 
(a) Adjustment 
 
 If any provision of the Commitment, this Charge or any other security document would 

oblige the Chargor to make any payment of interest or other amount payable to the 
Chargee in an amount or calculated at a rate which would be prohibited by law or would 
result in a  receipt by the Chargee of interest at a criminal rate (as such terms are 
construed under the Criminal Code (Canada)), then notwithstanding such provision, such 
amount or rate shall be deemed to have been adjusted with retroactive effect to the 
maximum amount or rate of interest, as the case may be, as would not be so prohibited by 
law or so result in receipt by the Chargee of interest at a criminal rate, such adjustment to 
be effected, to the extent  necessary, as follows: 
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(i)  firstly, by reducing the amount or rate of interest required to be paid hereunder as 
applicable; and 

 
(ii)  thereafter, by reducing and fees, commissions, premiums and other amounts 

which would constitute interest for purposes of Section 347 of the Criminal Code 
(Canada). 

 
(b) Reimbursement 
 
 If, notwithstanding the provisions subsection (a) above, and after giving effect to all 

adjustments contemplated thereby, the Chargee shall have received an amount in excess 
of the maximum permitted by such subsection, then the Chargor shall be entitled, by 
notice in writing to the Chargee, to obtain reimbursement from the Chargee of an amount 
equal to such excess, and pending such reimbursement such amount shall be deemed to 
be an amount payable by the Chargee to the Chargor. 

 
(c) Calculation 
 
 Any amount or rate of interest referred to in this Section shall be determined in 

accordance with generally accepted actuarial practices and principles as an effective 
annual rate of interest over the term of any revolving loan on the assumption that any 
charges, fees or expenses that fall within the meaning of  “interest” (as defined in the 
Criminal Code (Canada)) shall, if they relate to a specific period of time be prorated over 
that period of time and otherwise be prorated over the period from the date of this Charge 
to the maturity date thereof and, in the event of dispute, a certificate of a Fellow of the 
Canadian Institute of Actuaries appointed by the Chargee shall be conclusive for the 
purposes of such determination. 

 
MANAGEMENT FEE 
 
In the event that the Chargor defaults hereunder and the Chargee goes into possession of the 
property, the Chargee shall be entitled to be paid a property management project monitoring fee 
equal to Ten per cent (10%) of the hard costs required to complete construction. 
 
AGREEMENTS IN WRITING 
 
No agreement for modification to the within Charge or to any other security agreement provided 
to the Chargee, including any renewals hereof or for extension of the time for payment of the 
indebtedness due hereunder shall result from, or be implied from, any payment or payments of 
any kind whatsoever made by the Chargor to the Chargee after the expiration of the Balance Due 
Date or of any subsequent term agreed to in writing between the Chargor and the Chargee, and 
that no modification, amendment, at any time to the within Charge or to any security agreement 
provided to the Chargee or any renewal hereof or extension of the time for payment of any 
indebtedness due hereunder shall result from, or be implied from, any other act, matter or thing, 
save only an express agreement in writing between the Chargor and the Chargee. 
 
CHARGOR’S REPRESENTATIONS 
 
The following shall constitute events of default hereunder entitling the Chargee to exercise its 
remedies hereunder or as available or at law: 
 
(i) if, in the Chargee’s opinion, acting reasonably, the financial position of the Chargor or any 
Guarantor or the Charged Lands herein, the Chargor’s representations and warranties contained 
herein or contained in any application for this Charge shall have suffered any material adverse 
change; 
 
(ii) if any action, suit or other proceeding is pending or commenced which may materially 
adversely affect the Chargor or any Guarantor or the herein Charged Lands; 
 
(iii) if any event shall occur which materially and adversely affects the whole or part of the value 
of the Charged Lands or the financial position of the Chargor or any Guarantor; or 
 
(iv) if any of the representations or warranties made by the Chargor in its application for the loan 
or any document delivered pursuant hereto or otherwise is incorrect in any material respect. 
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CONTINUING SECURITY 

Without limiting any other provision hereof, this Charge secures, inter alia, a current or running 
account and any portion of the principal amount may be advanced or readvanced by the Chargee 
in one or more sums at any future date or dates and the amount of such advances and readvances 
when so made will be secured by this Charge and be repayable with interest at the interest rate 
stipulated in this Charge. This Charge will be security for the ultimate balance owing to the 
Chargee arising from the current and running accounts represented by advances and readvances 
of the principal amount or any part thereof with interest at the interest rate stipulated in this 
Charge and all other amounts secured hereby and notwithstanding any change in the amount, 
nature and form of the loan indebtedness from time to time.  If the whole or any part of the 
principal amount hereby or other amount secured hereby is repaid, this Charge shall be and 
remain valid security for any subsequent advance or readvance by the Chargee to the Chargor 
until such time as the Chargee has executed and delivered to the Chargor a complete discharge of 
this Charge.  The provisions relating to defeasance contained in Subsection 6(2) of the Land 

Registration Reform Act (Ontario) are hereby expressly excluded from this Charge. 

FARM DEBT MEDIATION ACT 
 
The Chargor represents and warrants that it is not a “farmer” within the meaning of the Farm 

Debt Mediation Act, S.C. 1997, c.21 (the “Act”) and covenants and agrees with the Chargee that, 
in the event that at any time during the term of this Charge the Chargor shall, at the option of the 
Chargee, become a “farmer” within the meaning of the Act, it shall forthwith provide written 
notice of this fact to the Chargee. 
 
PAYMENT OF AMOUNTS OWING TO GOVERNMENTAL AUTHORITIES 
 
During the term of the Charge and any renewal or extension thereof, the Chargor and/or the 
guarantors will pay when due all amounts owing to any govermental authority which, if unpaid, 
would give such governmental authority recourse for such amounts ranking in priority to the 
within Charge or any other security documents and agreements given by the Chargee to the 
Chargor in connection with the advance of funds hereunder and the failure to pay any such 
amount when due will constitute, at the option of the Chargee, a default hereunder. 
 
INSURANCE – ADDITIONAL PROVISIONS 
 
The Chargor will at all times during the term maintain the insurance required by the Charge 
including, without limitation, the following coverages: 
 

(a) All risks of direct physical loss or damage, including, without limitation, coverage 
for the foundations of all improvements and flood and earthquake coverage, all on 
a replacement cost basis with loss payable to the Chargee under an Insurance 
Bureau of Canada mortgage clause; the policy should allow for the improvements 
on the property to be completed (if applicable), for partial occupancy, and for the 
property to be vacant and unoccupied for a period of at least 30 days; 

 
(b) Comprehensive broad form boiler and machinery insurance covering all pressure 

vessels (whether fired or unfired), air conditioning and miscellaneous electrical 
apparatus on the property, for an amount satisfactory to the Chargee, with loss 
payable to the Chargee under a Boiler and Machinery Insurance Association 
mortgage clause; 

 
(c) Business interruption or rental income loss coverage on a gross profits or rentals 

form sufficient to cover 100% of the loss of rent or loss of business income from 
the business conducted on the property for a period of twelve (12) months, based 
on the greater of actual or projected revenue, in respect of all perils described in 
(a) and (b) above; 

 
(d) Comprehensive general liability insurance, inclusive of bodily injury, death or 

property damage or loss, for a minimum amount of $3,000,000.00 per occurrence 
or such other amount as the Chargee may reasonably request;  

 
(e) Theft of chattels; 
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(f) Prior to any advance of the Principal Amount, the Chargor will provide to the 
Chargee or its solicitors original or certified copies of insurance policies 
providing the above coverages.  The Chargee may have the insurance policies 
reviewed by a qualified property insurance consultant to ensure the insurance 
requirements of the Commitment Letter are satisfied; and 

 
(g) Evidence of policy renewal or satisfactory replacement must be provided annually 

at least thirty (30) days before expiry. 
 
In addition to any other insurance provisions contemplated by this Charge or the Standard 
Charge Terms registered as No. 200033: 
 
Although the Chargee reserves the right to insist that all policies be on a “no co-Insurance” basis, 
the Chargee may consider accepting stated amount co-insurance provided that the Chargor shall 
at all times maintain a sufficient amount of insurance to prevent the Chargor from becoming a 
co-insurer under the terms and conditions of the policy. 
 
Each policy shall be in a form and with an insurer satisfactory to the Chargee and will provided 
that any loss shall be payable to the Chargee as their interest may appear, subject to the standard 
form of mortgage clauses approved the Insurance Bureau of Canada.  The above referenced 
policies shall provide that the Chargee shall receive thirty (30) days’ prior written notice of 
cancellation or material change to the policies.  The Chargor will furnish to the Chargee or its 
solicitors, prior to the advance of any funds, original or certified copies of insurance policies 
providing the above coverages.  Evidence of policy renewal or satisfactory replacement must be 
provided annually at least (30) days before expiry of the policy. 
 
If the Chargor fails to comply with the insurance obligations herein, the Chargee may take out 
insurance which it deems adequate, and the Chargor shall pay to the Chargee, on demand, all 
sums paid for that purpose plus accrued interest up to the reimbursement date at the rate payable 
hereunder. 
 
In the event of a loss, the Chargor shall immediately advise the Chargee and shall not undertake 
any repairs or renovations without the consent of the Chargee.  The Chargor acknowledges and 
agrees that any insurance monies received may, at the option of the Chargee, be applied in 
rebuilding, re-instating, or repairing any building, or be paid to the Chargor, or be applied in the 
sole discretion of the Chargee, in full or in part against the amounts due hereunder or any part 
thereof, whether due or not then due, or paid partly in one way and partly in another. 
 
UNDERTAKINGS 
 
In the event that the Chargor defaults with respect to any of the terms of any undertakings 
delivered to the Chargee in consideration of the advance of funds under this Charge, or thereafter 
or with respect to any covenant contained in these additional provisions, such default will be an 
event of default under this Charge and entitle the Chargee to all of its remedies hereunder 
including the acceleration of the principal without further notice to the Chargor.  
 

CONSTRUCTION AND SERVICING PROVISIONS 
 
DEFINITIONS 
 
Unless the context requires otherwise, in addition to the terms defined elsewhere herein, the 
following words or expressions shall have the following meanings: 
 
a) "Approved Budget" means the detailed budget of the total costs (hard and soft) required 
to service and construct the Project, prepared at the request of the Chargor and submitted to the 
Construction Cost Consultant and the Servicing Cost Consultant for their review and approval 
and subsequently approved by the Chargee; 
 
b) “Advances" includes the gross amount of that portion of the Principal Amount advanced 
by the Chargee from time to time hereunder and shall include any Advances made by the 
Chargee on account of a default by the Chargor; 
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c) “Chargee" means FIRM CAPITAL MORTGAGE FUND INC. and also has the same 
meaning as the word "Mortgagee". 
 
d) “Chargor" means FORTRESS BROOKDALE INC. and also has the same meaning as 
the word "Mortgagor". 
 
e) “Charged Lands" means the lands and premises described in this Charge/Mortgage and 
the improvements thereon; 
 
f) “Construction Cost Consultant" means, for the construction of the Project on the 
Charged Lands, Ontario Appraisal Corporation or its replacement.  The Chargee shall have the 
right to terminate the Construction Cost Consultant appointed from time to time; 
 
g) “Construction Hard Cost Facility” has the meaning ascribed thereto in the 
Commitment and is referable to the construction of a 7-storey building on the lands that will be a 
mix of sixty-two (62) residential condominium units each having an average size of 1,838 sq. ft. 
(113,943 sq. ft. of net saleable area in total), eighteen residential rental units each having an 
average size of 645 sq. ft. (11,607 sq. ft. of net leasable space in total) and 19,235 sq. ft. of 
ground floor retail space.  The building will also contain three (3) levels of underground parking 
units (190 parking spaces), on the Charged Lands, as described in the Commitment; 
 
h) “Cost Overruns” or “Cost Overrun” means the amount by which the actual project 
costs exceed the project costs approved pursuant to the Approved Budget; 
 
i) “Project" means the construction of a 7-storey building on the lands that will be a mix of 
sixty-two (62) residential condominium units each having an average size of 1,838 sq. ft. 
(113,943 sq. ft. of net saleable area in total), eighteen residential rental units each having an 
average size of 645 sq. ft. (11,607 sq. ft. of net leasable space in total) and 19,235 sq. ft. of 
ground floor retail space.  The building will also contain three (3) levels of underground parking 
units (190 parking spaces), on the Charged Lands, as described in the Commitment. 
 
j) “Segregated Account” means the single-purpose bank account for the Project to be set 
up and maintained by the Chargor and held in trust for the benefit of the Chargee and to be kept 
separate and apart from all funds, bank accounts and property of the Chargor not related to the 
Project; 
 
k) “Servicing Cost Consultant” means, for the servicing of the Charged Lands, the Project 
Engineer approved by the Chargee, or his/its replacement.  The Chargee shall have the right to 
terminate the Servicing Cost Consultant appointed from time to time. 
 
l) “Single Purpose Entity” means a corporation, partnership or limited partnership, 
existing under the laws of Canada or a province thereof that: 
 

(i) is formed or organized solely for the purpose of acquiring and directly 
holding an ownership interest in the Project; 

 
(ii) does not engage in any business unrelated to the ownership and operation 
of the Project; 

 
(iii) does not own any assets (including, without limitation, the shares or other 
securities of any other corporation) other than an interest in the Project or related 
assets and has no liabilities, debts or obligations (whether actual, contingent or 
otherwise) except those relating exclusively to the Project; and 

 
(iv) holds itself out as being a person separate or apart from any other person. 

 
m)  “Site Servicing Hard Cost Facility” has the meaning ascribed thereto in the 
Commitment and is referable to the servicing of all of the Charged Lands; 
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ADVANCES 
 
The Commitment provides for staged advances of the monies secured hereunder; and 
notwithstanding anything to the contrary contained herein or in any prior or subsequent oral or 
written agreement between the parties, the parties hereto hereby covenant, agree and 
acknowledge that neither the delivery of any Commitment by the Chargee to the Chargor, nor the 
execution, nor the registration of this Charge nor the advancement in part of the monies hereby 
secured shall bind the Chargee in law or in equity thereof, but that the advance of the monies 
hereby secured or any part thereof is to be made from time to time, in such manner and at such 
time and in such amounts as the Chargee in its sole exclusive discretion may from time to time 
determine and it is to be clearly understood that the Chargee is not bound to make any Advance 
hereunder and may at any time refuse to make Advances hereunder. 
 
Without limiting the generality of the foregoing, it is acknowledged and agreed by the Chargor 
that all Advances are subject to holdbacks hereinafter provided for. 
 
1. Prior to the Chargee making the initial advance of the Advances which are on account of 
the Site Servicing Hard Cost Facility, the Chargor shall satisfy the preconditions set forth in the 
Commitment and shall supply or cause to be supplied to the Chargee the following and thereafter 
such of the following as may be applicable from time to time: 
 
a) a detailed and accurate list of all of the names and addresses of all contractors, 
subcontractors and trades who are to perform servicing in respect of the Charged Lands together 
with true copies of all contracts entered into with the said parties which contracts shall be 
approved by the Chargee; 
 
b) true copies of all engineering drawings and plans (which shall be signed, sealed and 
dated), as well as a set of plans with the approval of the Building Department of the 
Municipality, Town/Township or other Governmental Authority having jurisdiction thereon, 
endorsed thereon; 
 
c) a detailed budget, (inclusive of the Chargor's cost of the borrowing) setting forth all costs, 
required to be expended to complete the servicing of the Project, which budget shall have been 
reviewed by the Servicing Cost Consultant.  The Servicing Cost Consultant shall certify to the 
Chargee that the budget is a reasonable accurate projection of the cost to complete the servicing 
of the Project and same to be approved by the Chargee; and 
 
d)    evidence of Tarion Warranty Corporation (“Tarion”) registration in respect of the 
Borrower and evidence of Tarion enrolment for each unit/house. 
 
2. Prior to the Chargee making the initial advance (other than the land closing advance) of 
the Advances which are on account of the Construction Hard Cost Facility, the Chargor shall 
supply or cause to be supplied to the Chargee the following and thereafter such of the following 
as may be applicable from time to time: 
 
a) a detailed and accurate list of all of the names and addresses of all contractors, 
subcontractors and trades who are to perform construction in respect of the Charged Lands 
together with true copies of all contracts entered into with the said parties which contracts shall 
be approved by the Chargee; 
 
b) true copies of all architectural drawings and plans (which shall be signed, sealed and 
dated), as well as a set of plans with the approval of the Building Department of the 
Municipality, Town/Township or other Governmental Authority having jurisdiction thereon, 
endorsed thereon; 
 
c) a detailed budget, (inclusive of the Chargor's cost of the borrowing) setting forth all costs, 
required to be expended to complete the construction of the Project including hard and soft costs, 
which budget shall have been reviewed by the Construction Cost Consultant.  The Construction 
Cost Consultant shall certify to the Chargee that the budget is a reasonable accurate projection of 
the cost to complete the construction of the Project and same to be approved by the Chargee; 
 
d)  Building Permits for the construction of each unit/house to be constructed on the Charged 
Lands, as described in the Commitment; 
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e) evidence of Tarion Warranty Corporation (“Tarion”) registration in respect of the 
Borrower and evidence of Tarion enrolment for each unit/house. 
 
3. Prior to each subsequent advance, the Chargor shall supply to the Chargee or to its 
solicitors or cause to be supplied to them the following: 
 
a) A Certificate of the Chargor setting out the actual costs of every nature and kind incurred 
by the Chargor for the Project from the last Advance to date of current Advance and provide the 
Chargee with true copies of all invoices in respect of the Project; 
 
b) Certificates of the Construction Cost Consultant and the Servicing Cost Consultant 
setting out the valuation of all work completed at that time in respect of the Project and the 
estimated cost to complete the Project, hard as well as soft costs together with a progress report 
as to the status of the Project at that time;  
 
c) an original up to date survey showing the location of the structure erected on the Charged 
Lands as well as any easements, right of way and any other material discrepancy.  The survey 
shall be signed, sealed and dated by an Ontario Land Surveyor; 
 
4. It is expressly acknowledged and agreed that in the making of the staged Advances in 
accordance with the terms of the Commitment, there shall always be held back an amount 
sufficient to cover the estimated costs to complete the Project, as contemplated by the 
Commitment, inclusive of all interest cost, from time to time as set forth in the certificates of the 
Construction Cost Consultant and the Servicing Cost Consultant furnished pursuant to paragraph 
3(b) hereof.  The Chargor hereby represents, warrants and covenants that the costs as set out in 
the Approved Budget will have been carefully and conservatively prepared to reflect as 
accurately as possible the actual costs in accordance with generally accepted accounting 
practices. 
 
5. It is further expressly agreed that notwithstanding anything herein contained to the 
contrary, the Chargee shall at all times have the option, from time to time (i) to reduce any 
advances for which the Chargor has qualified by an amount equivalent to any potential 
deficiency in any applicable construction lien holdbacks relating to construction with respect to 
the Charged Lands so as to protect its priority with respect to the equity of the Charged Lands or 
(ii) to require from the Chargor additional security satisfactory to the Chargee to protect its 
priority position with respect to such equity in the Charged Lands. In the event that such 
additional security is by way of cash collateral, any interest earned on such cash collateral, from 
time to time, shall be credited to the Chargor and added to such cash collateral. Such additional 
security shall be released upon the Chargee receiving satisfactory evidence that there are no 
deficiencies in any applicable construction lien holdbacks and that all requisite construction lien 
periods have expired with no liens registered or notices of lien notified to the Chargee or its 
solicitors. 
 
6. At the time of each Advance there shall have been full and complete compliance with all 
requirements of the Construction Lien Act, as amended and/or restated from time to time, and 
the Chargor shall submit to the Chargee, in form and content satisfactory to the Chargee, 
evidence of such compliance.  The Chargor agrees that the Chargee shall be entitled to withhold 
from any Advance, or pay into court as an Advance, such amounts as the Chargee, in its sole 
discretion, considers advisable to protect its interests from subordination under the provisions of 
the said act, and to secure the priority of the Charge over any actual or potential construction 
liens.  Nothing in this paragraph shall be construed to make the Chargee an "owner" or "payer" 
as defined by the said act, nor shall there be, or be deemed to be, any obligation by the Chargee 
to retain any holdback or otherwise or to maintain on the Chargor's behalf any holdback which 
may be required to be made by the owner or payer.  Any such obligation shall remain solely the 
Chargor's obligation.  The Chargor hereby covenants and agrees to comply in all respects with 
the provisions of the said act. 
 
7. The Chargor covenants and agrees to provide to the Chargee, prior to each advance, 
statutory declarations sworn by an officer of the Chargor and outlining the particulars of all 
contracts entered into by the Chargor in respect of supply of services or material to any 
improvements on the Charged Lands.  Such statutory declarations shall be acceptable to the 
Chargee as to form and content.  In addition, the Chargor covenants and agrees to produce such 
contracts for examination by the Chargee if and whenever the Chargee shall so require. 
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8. The Chargor covenants and agrees that all improvements to the Charged Lands shall 
comply in all respects with the provisions of the said act and if a construction lien is filed against 
all or part of the Charged Lands, then within ten (10) days after receipt of notice thereof, the 
Chargor shall cause the lien to be vacated or discharged.  If the Chargor fails to do so, then in 
addition to its other rights provided herein, the Chargee shall be entitled to pay into court a sum 
sufficient to obtain an order vacating such lien or to purchase a financial guarantee bond in the 
form prescribed under the said act.  All costs, charges and expenses incurred by the Chargee in 
connection with such payment into court or in connection with the purchase of a financial 
guarantee bond or in connection with any legal proceedings, together with interest thereon at the 
rate stipulated herein, shall be added to the principal sum secured herein and shall be payable 
forthwith by the Chargor to the Chargee.  If any person that performs work, labour or services or 
that provides materials to or for the Charged Lands, names the Chargee as a party to any legal 
proceedings which it takes to enforce a construction lien or trust claim, then the Chargor agrees 
to reimburse the Chargee for any and all legal expenses (on a solicitor and his own client basis) 
incurred by the Chargee in such legal proceedings. 
 
9. The Chargor covenants and agrees with the Chargee that: 
 
a) it will enter into any agreements required by the Municipality, Town/Township or any 
Governmental Authority or any other governmental authority relating to the servicing, 
development or construction on the Charged Lands; and keep such agreements in good standing 
at all times. 
 
b) to do all things that are necessary in order that building permits for the units/houses to be 
constructed on the Charged Lands, as described in the Commitment,  are issued by the 
Municipality, Town/Township or any Governmental Authority as soon as possible. 
 
c) All servicing and construction on the Charged Lands shall be carried out by reputable 
contractors with sufficient experience in a Project of this nature and size, which contracts must 
be previously approved by the Chargee in writing.  Each contract shall be on a lot by lot basis 
and there shall be no contract for improvements for more than one lot. 
 
d) The servicing of the Charged Lands and the construction of any buildings, structures and 
improvements located on the Charged Lands, having been commenced, shall be continued in a 
good and workmanlike manner, with all due diligence and in accordance with the plans and 
specifications delivered to and approved by the Chargee and to the satisfaction of all 
governmental and regulatory authorities having jurisdiction and in compliance with all by-laws, 
statutes, rules and regulations and in accordance with the provisions of any agreements entered 
into with the Municipality, Town/Township or any Governmental Authority or other 
governmental authority. 
 
e) Should the servicing or construction of the Project cease for any reason whatsoever 
(strikes, material shortages and weather conditions beyond the control of the Chargor excepted) 
for a period of at least fifteen (15) consecutive business days, then the principal sum secured by 
this Charge together with all other sums owing, at the option of the Chargee, shall immediately 
become due and payable.  In the event that servicing or construction does cease, or the Chargor 
is in default hereunder or under any of the security documents, then the Chargee shall have the 
right, at its sole option, to assume complete control of the construction in such manner and on 
such terms as it deems advisable.  The cost of completion incurred by the Chargee and all costs 
and expenses incidental thereto, together with a management fee of fifteen percent (15%) of the 
cost of such servicing and construction, shall, be added to the principal sum secured herein 
together with interest thereon at the rate stipulated herein, and shall be payable by the Chargor 
upon demand. 
  
f) It shall keep all mortgages, liens and encumbrances having priority over or subsequent to 
the within Charge in good standing and the Chargor acknowledges that a default under any one 
of such mortgages, liens and encumbrances shall constitute default under the within Charge. 
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g) If the Chargee incurs any cost or expense of any nature or kind in any way arising from 
or relating to the Ontario New Home Warranties Plan Act, R.S.O.  1990 as restated/amended and 
the regulations thereunder (the "ONHWP Act"), including, without any limitation whatsoever, 
any cost or expense relating to registration as a builder or vendor under the ONHWP Act or 
enrolling any part of the Charged Lands thereunder or entering into any agreement or agreements 
relating to performance of any warranty or other obligations or performing any warranty or other 
obligations, all such cost and expense together with interest thereon at the rate stipulated herein 
shall be added to the principal sum secured herein, and shall be payable forthwith by the Chargor 
to the Chargee. 
 
h) The Chargor shall not withdraw or permit the withdrawal of any monies by way of loan, 
cash payments, salaries (except in the ordinary course of the Chargor’s business), commissions, 
bonuses, dividends, stock dividends, withdrawal of profits, interest on capital, repayment of 
loans, redemption, retraction or cancellation of shares or any other means (“Monies”) to any 
shareholder, director or officer of the Chargor or any subsidiary, affiliate, associate or relative of 
any shareholder, director or officer of the Chargor or any other person or persons on behalf of or 
for any such shareholder, director, officer, subsidiary, affiliate, associate or relative.  Any 
Monies received by any party contrary to the provisions of the Chargor’s covenant herein shall 
be received in trust by such party for the Chargee until the loan secured herein is fully paid and 
satisfied; 
 
i) If, from time to time during the construction of the Project, the Chargee, determines that  
funds are required to satisfy cost overruns, interest or costs which are not included in, or are in 
excess of, the  
Approved Budget at any time (the “Deficiency”), the Chargee may, by written notice: 
 

(i) require all or any of the Chargors to complete the Project and to inject additional 
funds into the Project in an amount equal to the Deficiency at such time; and 

 
(ii) require the Guarantors to advance funds to the Chargors in an amount equal to the 

Deficiency at such time. 
 
Within ten (10) days of receipt of a notice given by the Chargee as aforesaid, the Guarantors 
shall advance additional funds to the Chargors in an amount equal to the Deficiency specified in 
such notice, by way of equity investment, subordinated loans or such other method as may be 
approved by the Borrowers, and shall cause the Chargor to use such funds to satisfy the 
Deficiency.  
 
j) The Chargor shall maintain a Segregated Account for the Project and all payments, rents, 
deposits, distributions and other amounts received by the Chargor from, for, or in respect of the 
Project, and all funds payable to the Chargor in connection with the loan secured by the within 
Charge shall be deposited into the Segregated Account, which shall be held in trust for the 
benefit of the Chargee and shall be kept separate and apart from other funds, bank accounts and 
property of the Chargor.  The funds in the Segregated Account shall not be applied or used in 
respect of any other projects of the Chargor or for any other purpose whatsoever, except in 
respect of the Project. 
 
A breach of any of the forgoing covenants or any other covenant in the within Charge shall be 
deemed to be a default hereunder and at the option of the Chargee, all sums secured by the 
within Charge shall become due and payable together with accrued interest. 
 
PROVIDED that the Chargor shall pay to the Chargee a fee of $200.00 for each advance and 
inspection, which fee, if not paid, may be added to the principal balance outstanding and shall be 
secured by this charge.  The Chargee is hereby authorized to deduct such fee from each advance. 
 
CHARGOR’S EQUITY REQUIREMENT 
 
Neither the Chargor, nor the Guarantor, nor any firm which the Guarantor is associated in any 
way shall be entitled to receive any project management fees, development fees or construction 
fees until such time as this loan has been repaid in full.  
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SINGLE FAMILY RESIDENCE 
 
In the event that a single family residence is situated on the Charged Lands, then the following 
provisions shall apply: 
 
The Chargor covenants with the Chargee that the herein Charged Lands are not subject to any 
tenancy agreements and that the Chargor will not enter into any tenancy agreements respecting 
the Charged Lands or any part thereof without the prior written consent of the Chargee, which 
consent may be unreasonably withheld. 
 
 
 
The Chargor hereby agrees that any tenancy agreement entered into in breach of the foregoing is 
deemed to have been entered into with the object and intent of discouraging the Chargee from 
taking possession of the herein Charged Lands on default or adversely affecting the value of the 
Chargee’s interest in the herein Charged Lands contrary to the provisions of The Mortgages Act, 
R.S.O. 1990 as amended.  
 

CONDOMINIUM ADDITIONAL PROVISIONS 
 
CONDOMINIUM VOTING RIGHTS 
 
The Chargor covenants and agrees at all times and from time to time to observe and perform all 
duties and obligations imposed upon him by The Condominium Act and by the Declaration and 
By-Laws, as amended from time to time, of the Condominium Corporation, by virtue of his 
ownership of the said unit.  Any breach of the said duties and obligations shall constitute a breach 
of covenant under this charge.  The Chargor further covenants and agrees to transmit to the 
Chargee forthwith upon the demand of the Chargee, satisfactory proof that all common expenses 
against the said unit have been paid as assessed. 
 
Without limiting the generality of the foregoing, the Chargor covenants and agrees that he will 
pay promptly when due any contributions to common expenses required of him as an owner of the 
said unit and in the event of his default in doing so, the Chargee, at its option, may pay the same 
and exercise all or any of its rights under the provisions of this charge whether or not any 
payment in default has priority to this charge or any part of the monies secured hereby. 
 
The Chargee is hereby irrevocably authorized and empowered to exercise the right of the Chargor 
as an owner of the said unit to vote or to consent in all matters relating to the affairs of the said 
Corporation, subject to the rights of any prior Chargee, provided that: 
 
  (a) The Chargee may at any time or from time to time give notice in writing to the 

Chargor and the said condominium Corporation that the Chargee does not intend 
to exercise the said right to vote or consent and in that event until the Chargee 
revokes the Chargor may exercise the right to vote.  Any such notice may be for 
an indeterminate period of time or for a limited period of time or for a specific 
meeting or matter. 

 
  (b) The Chargee shall not by virtue of the assignment to the Chargee of the right to 

vote or consent be under any obligation to vote or consent or to protect the interest 
of the Chargor. 

 
  (c) The exercise of the right to vote or consent shall not constitute the Chargee a 

Chargee in possession. 
 
This charge is made in pursuance of the Land Registration Reform Act, R.S.O. 1990, Chapter 
L.4 and in pursuance of the Condominium Act, R.S.O. 1990, Chapter C. 26.  
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UNIT OCCUPANCY 
 
Notwithstanding any other provisions of this Charge, upon unit occupancy, the Chargor shall pay all 
monthly interim occupancy fees received by it from the Purchasers of condominium units to the 
Chargee, such amounts to be applied firstly on account of the interest due hereunder and secondly 
on account of the principal sum secured hereunder.  
 
REGISTRATION OF CONDOMINIUM 
 
The Chargor hereby covenants with the Chargee, that in the event the Property is registered as a 
condominium during the term of the Charge, the Chargor shall forthwith upon condominium 
registration provide the Chargee with a good, valid and registrable first charge on all of the 
condominium units contained in the condominium plan, having the same terms and conditions as 
this Charge, failing which, the Balance Due Date and the Last Payment Date of December 1, 
2017, contained in this Charge shall be deemed to be changed to a date which is ten (10) days 
after the date on which the Condominium Declaration has been registered. 
 
PRIVACY PROVISIONS 
 
(a) The Chargor hereby irrevocably consents to the Chargee releasing and disclosing to any other 
parties, their authorized agents and solicitors requesting the same, any and all information, 
whether confidential or not, in its possession regarding the Charged Lands or the within 
mortgage loan including, without limitation, details of the mortgage loan balance, the terms of 
this mortgage loan, defaults hereunder (existing or prior) and like matters. 
 
(b) The Chargor hereby confirms and agrees that the release and disclosure of any such 
information by the Chargee constitutes the release and disclosure of such information with the 
full knowledge and consent of the Chargor within the meaning of the Personal Information 
Protection and Electronic Documentation Act (Canada), as amended. 

(c) The Chargor hereby releases the Chargee from any and all liabilities, damages, suits, actions, 
claims, monies and costs arising from (i) the release and disclosure of any such information by 
the Chargee, and (ii) any breach of the provisions of any applicable laws, including the Personal 
Information Protection and Electronic Documentation Act (Canada), as amended, provided that 
the Chargee has acted in accordance with the consent and direction received from the Chargor.    

(d)  The Chargor further irrevocably consents to the Chargee obtaining from any other person or 
entity and/or their authorized agents and/or representatives any and all information, whether 
confidential or not, in their possession relating to the Chargor and the Charged Lands, including 
without limitation, details of any balance outstanding under any mortgage relating thereto, the 
terms of such mortgage, defaults thereunder (existing or prior) and like matters.  
 
FINANCIAL AND PROPERTY UPDATES 
 
Within thirty (30) days of a request from the Chargee, the Chargor shall provide the Chargee 
with (i) an update on the financial status of the Chargor and Guarantor, including but not limited 
updated financial statements and/or personal net worth statements, and/or (ii) an update of the 
status of the Property and/or project, failing which the within Charge shall be in default.   
 
 















Summary of Parcel Registers and Registered Interests on Title 

 

First:  Firm Capital Mortgage Fund Inc.     ($18,500,000.00) 

Second*: Quincy Investment Limited     ($5,330,000.00) 
  969592 Ontario Limited 
  969593 Ontario Limited 
  2307271 Ontario Inc. 
  Sasso Auto Consulting Inc. 
  Angelo Grossi 
  David Mark Doubilet 
  Gus Stamatiou 
  Robert Di Matteo 
  Tonino Amendola 
 
  (“Quincy Investment Limited et. al”) 
 
Third*: RW Fortress Inc.       ($675,000.00)** 
  (now Jaekel Capital Inc.) 

Fourth*: Building & Development Mortgages Canada Inc.   ($4,800,000.00) 

Fifth*:  Centro Mortgage Inc. 
  (now Building & Development Mortgages Canada Inc.) ($21,800,000.00)*** 
 
 
*  These mortgages have been amended, transferred and postponed by way of various 

registrations as set out in Schedules “A”, “B”, “C” and “D” attached hereto 
 

** As amended by Notice Amending Charge, registered as No. AT4457626 

*** As amended by Notice Amending Charge, registered as No. AT4619487  



SCHEDULE “A” 
 

2ND CHARGE AT4065378 

Quincy Investments Limited et.al. 

1. Postponement to City of Toronto AT4303844, registered as No. AT4303848; 

2. Postponement to City of Toronto AT4303858, registered as Instrument No. AT4303862; 

3. Postponement to first Charge AT4591073, registered as Instrument No. AT4591077. 

  



SCHEDULE “B”   

3RD CHARGE AT3894769 

RW Fortress Inc. (now Jaekel Capital Inc.) 

4. Postponement to second Charge AT4065378, registered as No. AT4065412; 

5. Notice Amending Charge to $1,000,000.00, registered as Instrument No. AT4243114; 

6. Postponement to City of Toronto AT4303844, registered as No. AT4303846; 

7. Postponement to City of Toronto AT4303858, registered as Instrument No. AT4303860; 

8. Notice Amending Charge to $250,000.00, registered as Instrument No. AT4409893; 

9. Notice Amending Charge to $675,000.00, registered as Instrument No. AT4457626; 

10. Postponement to first Charge AT4591073, registered as Instrument No. AT4591075. 

 

 

 
  

  



SCHEDULE “C”   

4TH CHARGE AT4707175 

Building & Development Mortgages Canada Inc. (“BDMC”) transferred to BDMC and 
Computershare Trust Company of Canada 

1. Transfer of Charge, registered as Instrument No. AT4728397; 
 

2. Transfer of Charge, registered as Instrument No. AT4732555; 
 

3. Transfer of Charge, registered as Instrument No. AT4738233; 
 

4. Transfer of Charge, registered as Instrument No. AT4744352; 
 

5. Transfer of Charge, registered as Instrument No. AT4752741; 
 

6. Transfer of Charge, registered as Instrument No. AT4762751; 
 

7. Transfer of Charge, registered as Instrument No. AT4781690; 
 

  



SCHEDULE “D”   

5TH CHARGE AT3955352 

Centro Mortgages Inc. (now BDMC) transferred to BDMC and Olympia Trust Company 

1. Transfer of Charge, registered as No. AT3955420; 

2. Transfer of Charge, registered as No. AT3962441; 

3. Transfer of Charge, registered as No. AT3986534; 

4. Transfer of Charge, registered as No. AT4021992; 

5. Transfer of Charge, registered as No. AT4046860; 

6. Postponement to second Charge AT4065378, registered as No. AT4065413; 

7. Transfer of Charge, registered as No. AT4075751; 

8. Transfer of Charge, registered as No. AT4110698; 

9. Transfer of Charge, registered as No. AT4130302; 

10. Transfer of Charge, registered as No. AT4158080; 

11. Transfer of Charge, registered as No. AT4174535; 

12. Notice Amending Charge to $10,300,000.00, registered as Instrument No. AT4216294; 

13. Transfer of Charge, registered as No. AT4216295; 

14. Transfer of Charge, registered as No. AT4240390; 

15. Notice Amending Charge to $14,920,000.00, registered as Instrument No. AT4249565; 

16. Transfer of Charge, registered as No. AT4269368; 

17. Postponement to City of Toronto AT4303844, registered as Instrument No. AT4303847; 

18. Postponement to City of Toronto AT4303858, registered as Instrument No. AT4303861; 

19. Transfer of Charge, registered as No. AT4304843;  

20. Notice Amending Charge to $16,600,000.00, registered as Instrument No. AT4311566; 

21. Transfer of Charge, registered as No. AT4340511; 

22. Transfer of Charge, registered as No. AT4363739; 



23. Notice Amending Charge to $17,883,400.00, registered as Instrument No. AT4414052; 

24. Transfer of Charge, registered as No. AT4414053; 

25. Transfer of Charge, registered as No. AT4427266; 

26. Transfer of Charge, registered as No. AT4469319; 

27. Notice Amending Charge to $19,420,000.00, registered as Instrument No. AT4486280; 

28. Transfer of Charge, registered as No. AT4486281; 

29. Transfer of Charge, registered as No. AT4503127; 

30. Transfer of Charge, registered as Instrument No. AT4516581; 

31. Transfer of Charge, registered as Instrument No. AT4540011; 

32. Transfer of Charge, registered as Instrument No. AT4560150; 

33. Postponement to first Charge AT4591073, registered as Instrument No. AT4591076; 

34. Notice Amending Charge to $21,800,000.00, registered as Instrument No. AT4619487; 

35. Transfer of Charge, registered as Instrument No. AT4619488; 
 

36. Transfer of Charge, registered as Instrument No. AT4645430; 

37. Postponement to fourth Charge AT4707175, registered as Instrument No. AT4707176. 





GENERAL SECURITY AGREEMENT 

THIS AGREEMENT made this 12th day of May, 2017 

BETWEEN: 

-AND-

FIRM CAPITAL MORTGAGE FUND INC. 

(hereinafter called the " Holder ") 

OF THE FIRST PART; 

FORTRESS BROOKDALE INC. 

(hereinafter called the " Debtor ") 

OF THE SECOND PART; 

As a general continuing security for the payment of all liabilities, obligations and indebtedness of 
Debtor to Holder, whether direct or indirect, primary or secondary, fixed or contingent, joint or 
several, or otherwise due or to become due, now existing or hereafter arising (including but not 
limited to any and all liabilities, obligations and indebtedness arising in connection with i) the 
loan provided for in the Letter of Commitment issued from Firm Capital Corporation in favour of 
the Debtor c/o Vince Petrozza dated April 18, 2017, as thereinafter amended from time to time; 
ii) the Charge/Mortgage in the principal amount of Eighteen Million, Five Hundred Thousand 
Dollars ($18,500,000.00) securing the land and premises set out in Schedule "A" attached 
hereto; and iii) all other security documents, loan documents, guarantees, and agreements relating 
to the aforementioned loan), together with any additional sums that shall at anytime hereafter be 
owed by Debtor to Holder (hereinafter collectively called the "Indebtedness"), the Debtor grants 
and assigns to the Holder all the Debtor's right, title, interest, claim benefit and demand to the 
following described property, (hereinafter collectively called the "Collateral"): 

(a) Accounts Receivable 

All debts, accounts, claims, monies and choses in action which now are or which may at 
any time hereafter be due or owing to or owned by the Debtor, .and also all securities, 
bills, notes and other documents now held or owned by the Debtor or anyone on behalf of 
the Debtor in respect of the said debts, claims, monies and choses in action or any part 
hereof, and also all books and papers recording, evidencing or relating to said debts, 
accounts, claims, monies and choses in action or any part thereof (all of the foregoing 
being hereinafter called the "accounts receivable"), 

(b) Inventory 

All inventory of whatever kind and wherever situate now owned or hereafter acquired or 
reacquired by the Debtor including all goods, merchandise, raw materials, goods in 
process, finished goods and other tangible personal property held for sale, lease or resale 
or furnished or to be furnished under contracts for service or used or consumed in the 
business of the Debtor, together with the products and cash and non-cash proceeds 
thereof (all of the foregoing being called the "inventory"); 

( c) Equipment 

All machinery, equipment and other tangible personal property now owned or hereafter 
acquired or reacquired by the Debtor and not included in subparagraphs (a) and (b) above 
(all of which is hereinafter called the "equipment"); 

( d) Intangibles 

All intangible property now owned or hereafter acquired by the Debtor and not included 
in subparagraph (a) and (b) above including, without limiting the generality of the 
foregoing, all contractual rights, goodwill, patents, trade-marks, copyrights and other 
industrial property (all of which are hereinafter called the "intangibles"); 
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2. Covenants 

The Debtor hereby warrants and agrees with the Holder as follows: 

(a) The Debtor shall from time to time forthwith on request furnish to the Holder in writing 
all information requested relating to the Collateral and the Holder shall be entitled from 
time to time to inspect the aforesaid Collateral and to take temporary custody of and make 
copies of all documents relating to accounts receivable and/or proceeds and for such 
purposes the Holder shall have access to all the premises occupied by the Debtor or where 
the Collateral or any of it may be found. 

(b) The Debtor shall from time to time forthwith on the Holder's request do, make and 
execute all such financing statements, further assignments, documents, acts, matters and 
things as may be required by the Holder of or with respect to the Collateral or any part 
thereof or as may be required to give effect to these presents, and the Debtor hereby 
constitutes and appoints any officer or employee of the Holder, or any receiver appointed 
by the Court or the Holder as hereafter set out, the true and lawful attorney of the Debtor 
irrevocably with full power of substitution to do, make and execute all such assignments, 
documents, acts, matters or things with the right to use the name of the Debtor whenever 
and wherever it may be deemed necessary or expedient. 

( c) The Debtor shall keep the inventory and equipment insured against loss by fire and such 
other risks as the Holder may reasonably require for their full insurable value and will pay 
all premiums in connection with such insurance. All policies of insurance and the 
proceeds thereof will be held in trust by the Debtor for the benefit of the Holder under the 
provisions of this agreement. If the Debtor neglects to provide such insurance, the Holder 
may obtain the same and charge the premiums therefor to the Debtor, together with 
interest at the rate currently charged to the Debtor under its obligations to the Holder at 
the date of payment of the premium by the Holder. 

3. Default 

Time shall be in all respects of the essence of this agreement. The Debtor shall be in default 
hereunder, and the security hereby constituted shall become enforceable: 

(a) If the Debtor fails to pay when due any amount owing to the Holder; 

(b) If the Debtor fails to keep and perform any of the terms and conditions of this agreement, 
or defaults in the provisions contained in any other security provided to Holder; 

( c) If the Debtor shall become bankrupt or insolvent or shall take or attempt to take 
advantage of any statute for the relief of bankrupt or insolvent Debtors or if a receiver 
shall be appointed of any of the Debtor's assets or if the Collateral is substantially 
damaged or destroyed or seized under any judicial process or for rent or otherwise 
confiscated; 

( d) If any execution or any other process of any court becomes enforceable against the Debtor 
or if any distress or analogous process is levied upon the Collateral; 

( e) If the Debtor ceases or threatens to cease to carry on business; 

( f) If the Debtor makes or proposes to make any sale of it assets in bulk or out of the ordinary 
course of its business; 

(g) If a resolution is passed or a petition is filed or if any order is made for the winding-up of 
the Debtor; or 

(h) If the Holder acting on reasonable commercial grounds, is of the opinion that its Loan or 
any of the security being provided herein is threatened or at risk. 
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4. Remedies Upon Default 

If the security hereby constituted shall become enforceable, all amounts owing hereunder shall 
forthwith become due and payable and the Holder may immediately sue for the entire remaining 
balance of the Indebtedness, and all expenses incurred by the Holder in recovering the same 
including all legal costs, together with interest thereon after default and until payment in full, at 
the rate charged by the Holder at that time on past due accounts, and the Holder shall have and 
may exercise all of the rights of a secured party under the Personal Property Security Act of 
Ontario (the " PPSA "). The Holder may also cancel any insurance on the Collateral and collect 
the unearned premium, for which purpose the Debtor hereby irrevocably appoints any officer of 
the Holder its attorney. All rights of repossession may be exercised by the Holder without notice 
or demand and without legal process. The proceeds of any disposition of the Collateral may, in 
addition to any application allowed under the PPSA, be applied to the reasonable value of time 
and materials furnished by the Holder in repairs and otherwise preparing the Collateral for 
disposition and to reasonable legal and other costs in respect of the repossession and disposition 
thereof. The Debtor covenants and agrees to pay to the Holder on demand, any deficiency after 
sale of the Collateral. Should the Holder elect to retain the Collateral, all payments previously 
made thereon shall remain the property of the Holder as liquidated damages and not as penalty. 
The Debtor expressly waive all actions, claims and demands against the Holder arising out of this 
agreement or the repossession, resale or retention of the Collateral. 

If the security hereby constituted shall become enforceable, the Debtor will, upon request by the 
Holder, deliver forthwith to the Holder lists or copies of all accounts receivable and/or proceeds. 
The Holder shall have full power to collect, compromise, endorse, sell or otherwise deal with the 

same in its own name or that of the Debtor and the Holder may apply any amounts received in 
connection therewith to any part of the indebtedness secured hereunder as its sees fit. 

All remedies of the Holder at law and hereunder are cumulative and concurrent. 

5. Receiver 

If the security hereby constituted shall become enforceable, the Holder may, by instrument in 
writing, appoint any person or persons, whether an officer or officers or an employee or 
employees of the Holder or not, to be a receiver or receivers of all or any part of the Collateral, 
and may remove any receiver or receivers so appointed and may appoint another or others in his 
or their stead. Any such receiver shall, so far as concerns responsibility for his acts, be deemed 
the agent of the Debtor and in no event the agent of the Holder, and the Holder shall not be in any 
way responsible for any misconduct, negligence or non-feasance on the part of any such receiver. 
Subject to the provisions of the instrument appointing such receiver, any such receiver or 
receivers so appointed shall have the power to take possession of the Collateral or any part 
thereof and to carry on or concur in carrying on the business of the Debtor and to sell or concur 
in selling all or any part of the Collateral. Except as may be otherwise directed by the Holder, all 
monies from time to time received by such receiver shall be held in trust for and paid over to the 
Holder. The term "receiver" as used in this paragraph includes a receiver and manager. 

6. Waiver 

The Holder may waive any breach by the Debtor of any of the provisions contained in this 
agreement or any default by the Debtor in the observance or performance of any term or 
condition hereof provided always that no act or omission of the Holder shall extend to or be 
taken in any manner whatsoever to affect any subsequent breach or default of the Debtor or the 
rights resulting therefrom. 

7. Payment 

The Indebtedness secured hereunder shall be paid and shall be assignable free from any right of 
set-off or counter-claim or equities between the Debtor and the Holder. 

8. Security 

The security hereby constituted is in addition to and not in substitution for any other security now 
or hereafter held by the Holder. 
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9. Entire Contract 

This agreement constitutes the entire contract between the parties and there are no 
representations, warranties, conditions or collateral agreements, express or implied, statutory or 
otherwise, with respect to this agreement or the rights of the parties other than as herein 
contained. No modification of this agreement shall be valid unless made in writing and signed 
by the parties hereto. 

10. Acknowledgment 

The Debtor hereby acknowledges receipt as of the date of execution of these presents of a copy 
of this agreement. 

1 1. Binding Effect 

This agreement shall enure to the benefit of and be binding upon the parties hereto and their 
respective heirs, executors, administrators, successors and assigns, as the case may be. 

12. A signment 

The Debtor shall not assign this agreement or any of its rights hereunder. 

13. Applicable Law 

This agreement and all the terms hereof shall be construed in accordance with the laws of the 
Province of Ontario. 

All headings and titles in this agreement are for reference only and are not to be used in the 
interpretation of the terms hereof. 

The undersigned hereby acknowledges receipt of a copy of this agreement. 

EXECUTED and sealed this W--day of May, 2017. 

FORT~sr BROO~-

Per: i /'A--
Name: Vince Petrozza 
Title: Secretary 

Per: ------------
Name: Danny Salvatore 
Title: First Vice President 

We have authority to bind the Corporation 
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9. Entire Contract 

This agreement constitutes the entire contract between the parties and there are no 
representations, warranties, conditions or collateral agreements, express or implied, statutory or 
otherwise, with respect to this agreement or the rights of the parties other than as herein 
contained. No modification of this agreement shall be valid unless made in writing and signed 
by the parties hereto. 

10. , Acknowledmnent 

The Debtor hereby acknowledges receipt as of the date of execution of these presents of a copy 
of this agreement. 

11. Binding Effect 

This agreement shall enure to the benefit of and be binding upon the parties hereto and their 
respective heirs, executors, administrators, successors and assigns, as the case may be. 

12. Assignment 

The Debtor shall not assign this agreement or any of its rights hereunder. 

13. Applicable Law 

This agreement and all the terms hereof shall be construed in accordance with the laws of the 
Province of Ontario. 

All headings and titles in this agreement are for reference only and are not to be used in the 
interpretation of the terms hereof. 

The undersigned hereby acknowledges r~ipt of a copy of this agreement. 

EXECUTED and sealed this_ day of May, 2017. 

FORTRESS BROOKDALE INC. 

Per: --- ---- - - ---
Name: Vince Petrozza 
Title: 

Per:.-1.:.---=~:::...._ _____ _ _ 
Name: 
Title: 

anny Salvatore 
First Vice President 

We have authority to bind the Corporation 
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SCHEDULE "A" 

LEGAL DESCRIPTION 

PIN: 10189-0865 (LT) 

Lots 33 and 34, Plan 2371, Part of Lots 42A and Lot 43A, Plan 2247, designated as Part 1 on 
Plan 66R29204; t/w an easement over Part 3 on Plan 66R29204 as in AT4379990, City of 
Toronto 

PIN: 10189-0866 (LT) 

Lot 32, Plan 2371, Township of York, designated as Part 2 on Plan 66R29204, City of Toronto 

In the Land Titles Division of the Toronto Registry Office (No. 66) 





GENERAL SECURITY AGREEMENT 

THIS AGREEMENT made this 12th day of May, 2017 

BETWEEN: 

-AND-

FIRM CAPITAL MORTGAGE FUND INC. 

(hereinafter called the II Holder 11
) 

OF THE FIRST PART; 

FORTRESS A VENUE ROAD (2015) INC. 

(hereinafter called the II Debtor ") 

OF THE SECOND PART; 

As a general continuing security for the payment of all liabilities, obligations and indebtedness of 
Debtor to Holder, whether direct or indirect, primary or secondary, fixed or contingent, joint or 
several, or otherwise due or to become due, now existing or hereafter arising (including but not 
limited to any and all liabilities, obligations and indebtedness arising in connection with i) the 
loan provided for in the Letter of Commitment issued from Firm Capital Corporation in favour of 
Fortress Brookdale Inc. c/o Vince Petrozza dated April 18, 2017, as thereinafter amended from 
time to time; ii) the Charge/Mortgage in the principal amount of Eighteen Million, Five 
Hundred Thousand Dollars ($18,500,000.00) securing the land and premises set out in 
Schedule "A" attached hereto; and iii) all other security documents, loan documents, guarantees, 
and agreements relating to the aforementioned loan), together with any additional sums that shall 
at anytime hereafter be owed by Debtor to Holder (hereinafter collectively called the 
"Indebtedness"), the Debtor grants and assigns to the Holder all the Debtor's right, title, interest, 
claim benefit and demand to the following described property, (hereinafter collectively called the 
"Collateral"): 

(a) Accounts Receivable 

All debts, accounts, claims, monies and choses in action which now are or which may at 
any time hereafter be due or owing to or owned by the Debtor, and also all securities, 
bills, notes and other documents now held or owned by the Debtor or anyone on behalf of 
the Debtor in respect of the said debts, claims, monies and choses in action or any part 
hereof, and also all books and papers recording, evidencing or relating to said debts, 
accounts, claims, monies and choses in action or any part thereof (all of the foregoing 
being hereinafter called the "accounts receivable"), 

(b) Inventory 

All inventory of whatever kind and wherever situate now owned or hereafter acquired or 
reacquired by the Debtor including all goods, merchandise, raw materials, goods in 
process, finished goods and other tangible personal property held for sale, lease or resale 
or furnished or to be furnished under contracts for service or used or consumed in the 
business of the Debtor, together with the products and cash and non-cash proceeds 
thereof(all of the foregoing being called the "inventory"); 

(c) Equipment 

All machinery, equipment and other tangible personal property now owned or hereafter 
acquired or reacquired by the Debtor and not included in subparagraphs (a) and (b) above 
(all of which is hereinafter called the "equipment"); 

( d) Intangibles 

All intangible property now owned or hereafter acquired by the Debtor and not included 
in subparagraph (a) and (b) above including, without limiting the generality of the 
foregoing, all contractual rights, goodwill, patents, trade-marks, copyrights and other 
industrial property (all of which are hereinafter called the "intangibles"); 
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9. Entire Contract 

This agreement constitutes the entire contract between the parties and there are no 
representations, warranties, conditions or collateral agreements, express or implied, statutory or 
otherwise, with respect to this agreement or the rights of the parties other than as herein 
contained. No modification of this agreement shall be valid unless made in writing and signed 
by the parties hereto. 

10. Acknowledgment 

The Debtor hereby acknowledges receipt as of the date of execution of these presents of a copy 
of this agreement. 

11. BindingEffect 

This agreement shall enure to the benefit of and be binding upon the parties hereto and their 
respective heirs, executors, administrators, successors and assigns, as the case may be. 

12. Ass ignment 

The Debtor shall not assign this agreement or any of its rights hereunder. 

13. Applicable Law 

This agreement and all the terms hereof shall be construed in accordance with the laws of the 
Province of Ontario. 

All headings and titles in this agreement are for reference only and are not to be used in the 
interpretation of the terms hereof. 

The undersigned hereby acknowledges receipt of a copy of this agreement. 

EXECUTED and sealed this _If'-day of May, 2017. 

Name: 
Title: 

I have authority to bind the Corporation 





GENERAL SECURITY AGREEMENT 

THIS AGREEMENT made this 12th day of May, 2017 

BETWEEN: 

-AND-

FIRM CAPITAL MORTGAGE FUND INC. 

(hereinafter called the " Holder ") 

OF THE FIRST PART; 

FERNBROOK HOMES (BROOKDALE) LIMITED 

(hereinafter called the " Debtor ") 

OF THE SECOND PART; 

As a general continuing security for the payment of all liabilities, obligations and indebtedness of 
Debtor to Holder, whether direct or indirect, primary or secondary, fixed or contingent, joint or 
several, or otherwise due or to become due, now existing or hereafter arising (including but not 
limited to any and all liabilities, obligations and indebtedness arising in connection with i) the 
loan provided for in the Letter of Commitment issued from Firm Capital Corporation in favour of 
Fortress Brookdale Inc. c/o Vince Petrozza dated April 18, 2017, as thereinafter amended from 
time to time; ii) the Charge/Mortgage in the principal amount of Eighteen Million, Five 
Hundred Thousand Dollars ($18,500,000.00) securing the land and premises set out in 
Schedule "A" attached hereto; and iii) all other security documents, loan documents, guarantees, 
and agreements relating to the aforementioned loan), together with any additional sums that shall 
at anytime hereafter be owed by Debtor to Holder (hereinafter collectively called the 
"Indebtedness"), the Debtor grants and assigns to the Holder all the Debtor's right, title, interest, 
claim benefit and demand to the following described property, (hereinafter collectively called the 
"Collateral"): 

(a) Accounts Receivable 

All debts, accounts, claims, monies and choses in action which now are or which may at 
any time hereafter be due or owing to or owned by the Debtor, and also all securities, 
bills, notes and other documents now held or owned by the Debtor or anyone on behalf of 
the Debtor in respect of the said debts, claims, monies and choses in action or any part 
hereof, and also all books and papers recording, evidencing or relating to said debts, 
accounts, claims, monies and choses in action or any part thereof ( all of the foregoing 
being hereinafter called the "accounts receivable"), 

(b) Inventory 

All inventory of whatever kind and wherever situate now owned or hereafter acquired or 
reacquired by the Debtor including all goods, merchandise, raw materials, goods in 
process, finished goods and other tangible personal property held for sale, lease or resale 
or furnished or to be furnished under contracts for service or used or consumed in the 
business of the Debtor, together with the products and cash and non-cash proceeds 
thereof ( all of the foregoing being called the "inventory"); 

(c) Equipment 

All machinery, equipment and other tangible personal property now owned or hereafter 
acquired or reacquired by the Debtor and not included in subparagraphs (a) and (b) above 
(all of which is hereinafter called the "equipment"); 

( d) Intangibles 

All intangible property now owned or hereafter acquired by the Debtor and not included 
in subparagraph (a) and (b) above including, without limiting the generality of the 
foregoing, all contractual rights, goodwill, patents, trade-marks, copyrights and other 
industrial property (all of which are hereinafter called the "intangibles"); 
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The security hereby constituted is in addition to and not in substitution for any other security now 
or hereafter held by the Holder. 

9. Entire Contract 

This agreement constitutes the entire contract between the parties and there are no 
representations, warranties, conditions or collateral agreements, express or implied, statutory or 
otherwise, with respect to this agreement or the rights of the parties other than as herein 
contained. No modification of this agreement shall be valid unless made in writing and signed 
by the parties hereto. 

10. Acknowledgment 

The Debtor hereby acknowledges receipt as of the date of execution of these presents of a copy 
of this agreement. 

11. Binding Effect 

This agreement shall enure to the benefit of and be binding upon the parties hereto and their 
respective heirs, executors, administrators, successors and assigns, as the case may be. 

12. Assignment 

The Debtor shall not assign this agreement or any of its rights hereunder. 

13. Applicable Law 

This agreement and all the terms hereof shall be construed in accordance with the laws of the 
Province of Ontario. 

14. Titles 

All headings and titles in this agreement are for reference only and are not to be used in the 
interpretation of the terms hereof. 

The undersigned hereby acknowledges receipt of a copy of this agreement. 

EXECUTED and sealed this l'\ day ofMay, 2017. 

OOKDALE) LIMITED 

Per: ---,<-~----.,'"---------

Name: 
Title: 

I have authority to bind the Corporation 





















































































































































































































Court File No. CV-I 8-593097-QOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN TIlE MATTER OF Section 101 of the Courts ofJustice Act, R.S.O. 1990 c. C.43,
as amended, and in the matter of Section 2430) of the Bankruptcy and Insolvency Act, R.S.C. 1985,

c. B-3, as amended

BETWEEN:

FIRM CAPITAL MORTGAGE FUND INC.

Applicant

- and -

FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC.
and FERNBROOK HOMES (BROOKDALE) LIMITED

Respondents

Court File No.: CV-1 7-585584-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

COMPUTERSIIARE TRUST COMPANY OF CANADA
in its capacity as trustee under a trust indenture dated November 26, 2013

Plaintiff

-and-

FORTRESS BROOKDALE INC., BROOKDALE REALTY CORPORATION,
MADY AVENUE ROAD LTD., OLYMPIA TRUST COMPANY, FIRM CAPITAL MORTGAGE

FUND INC., QUINCY INVESTMENTS LIMITED, 969592 ONTARIO LIMITED, 969593
ONTARIO LIMITED, 2307271 ONTARIO INC., SASSO AUTO CONSULTING INC., ANGELO
GROSSI, DAVID MARK DOUBILET, GUS STAMATIOU, ROBERT DI MATTEO, TONINO

AMENDOLA, JAEKEL CAPITAL INC., BUILDING & DEVELOPMENT MORTGAGES
CANADA INC., FORTRESS AVENUE ROAD (2015) INC., JOHN DOE AND JOHN DOE INC.

Defendants
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ENDORSEMENT

Firm Capital Mortgage Fund Inc. (“Firm Capital’) brought this application returnable today, seeking the
appointment of RSM Canada Limited as Receiver over the property, assets and undertaking of the
Respondents, which includes a development project referred to as the Brookdale on Avenue Road (the
“Project”). The evidence in support of the application is set out in the Affidavit of Jonathan Mair sworn
March 1, 2018 (the “Mair Affidavit”) and includes the fact that the mortgage in favour of Firm Capital has
matured and has not been repaid, and a demand for payment and notice of intention to enforce security has
been issued with the notice period having expired.

The application for the appointment of the Receiver is supported by the Respondents, and RSM Canada
Limited has consented to act as Receiver in accordance with the draft Order filed in the Application Record.

The Mair Affidavit refers to an issued Statement of Claim bearing court file no. CV-l7-585584-OOCL (the
“Claim”) brought by Computershare Trust Company of Canada (“Computershare”) in its capacity as
trustee under a trust indenture dated November 26, 2013 (the “Trust Indenture”) against various parties,
including Firm Capital, in connection with the Project. That Claim is annexed as Exhibit “0” to the Mair
Affidavit. I am advised by counsel for Computershare that the Claim has not been served on Firm Capital
or any of the other defendants in that proceeding.

The Mair Affidavit also refers to various construction liens registered against the Project subject to the Firm
Capital mortgage. Construction of the Project has ceased.

As outlined in the Mair Affidavit, Firm Capital Corporation has issued a commitment letter to provide
financing (on a syndicated basis) of the principal amount of $67.1 million to assist with the completion of
the Project. Upon becoming aware of the Claim, it advised that it would not proceed in advancing any new
money, at least so long as the assertions made in respect of Firm Capital and its mortgage security remained
outstanding and unresolved. The conditions to any advance could not be satisfied by the borrowers, so long
as any challenge to Firm Capital’s first priority mortgage existed.

The Mair Affidavit (and a subsequent email confinnation provided by Firm Capital to Computershare
through counsel on March 6,2018) (collectively, the “Firm Capital Confirmation”) confinn that prior to
Firm Capital’s receipt of the letter and draft statement of claim referred to in paragraph 30 of the Mair
Affidavit:

(i) Neither Firm Capital Corporation nor Firm Capital had any knowledge of the assertions,
allegations or claims set out in the Claim; and

(ii) Neither Firm Capital Corporation nor Firm Capital had any notice of or knowledge of the Trust
Indenture.

Finn Capital has also advised by email dated March 8,2018 from its counsel to counsel for Computershare
that, to the best of its knowledge, it has not given any indemnity to the other defendants named in the Claim,
and that this can be deemed to fonn part of the Firm Capital Confirmation. In reliance upon the Firm
Capital Confirmation, Computershare has agreed to a dismissal of the Claim against Firm Capital, with
prejudice and without costs. An Order effecting that dismissal has been presented to the Court on consent
of the paities described therein, and I am satisfied that it should go in the form annexed as Schedule “A” to
this Endorsement.
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I am advised by counsel for the Respondents that they have reached a settlement with Computershare on
certain other issues in dispute, to pennit continuation of the Project. Those parties have requested an
adjournment of the receivership application to determine if such financing can be completed. Counsel for
Finn Capital has advised that it is prepared to adjourn the hearing of the receivership application for a
period not to exceed (30) calendar days, subject to the following terms:

(i) all interest under Finn Capital’s mortgage shall be kept current by the Respondents, together
with all professional fees incun-ed by Firm Capital;

(ii) the adjournment of this application and any discussions or negotiations that Firm Capital
Corporation may engage in with the Respondents or others with respect to any potential new
financing of the Project, and the payment of interest to Firm Capital in accordance with (i)
above, shall be expressly without prejudice to all of Finn Capital’s existing rights and remedies,
which are expressly reserved.

These terms have been agreed to by the Respondents and by Computershare and, in my view, are
reasonable.

The hearing of this receivership application shall be adjourned on consent of the parties to a date to be
scheduled by counsel for the Applicant through the Commercial List office, subject to Court availability,
within thirty (30) days.

Counsel for the Applicant will provide a copy of this Endorsement and the issued Order to the Service List
in this proceeding.
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Court File No.: CV-17-585584-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

[COMMERCIAL LIST]

THE HONOURABLE ) FRIDAY, THE 9TH

)
JUSTiCE ) DAY OF MARCH 2018

BETWEEN:

COMPUTERSHARE TRUST COMPANY OF CANADA
in its capacity as trustee under a trust indenture dated November 26, 2013

Plaintiff

-and-

FORTRESS BROOKDALE INC., BROOKDALE REALTY CORPORATION,
MADY AVENUE ROAD LTD., OLYMPIA TRUST COMPANY, FIRM CAPITAL MORTGAGE

FUND INC., QUINCY INVESTMENTS LIMITED, 969592 ONTARIO LIMITED, 969593 ONTARIO
LIMITED, 2307271 ONTARIO INC., SASSO AUTO CONSULTING INC., ANGELO GROSSI,

DAVID MARK DOUBILET, GUS STAMATIOU, ROBERT DI MATTEO, TONINO AMENDOLA,
JAEKEL CAPITAL INC., BUILDING & DEVELOPMENT MORTGAGES CANADA INC.,

FORTRESS AVENUE ROAD (2015) INC., JOHN DOE AND JOHN DOE INC.

Defendants

ORDER

ON READING the consent of the plaintiff and the defendants Fortress Brookdale Inc. Fortress

Avenue Road (2015) Inc. (collectively the “Fortress Defendants”), and Firm Capital Mortgage

Fund Inc. (“Firm Capital”), filed, and on being advised by the lawyers for the plaintiff that: (i)

neither Firm Capital nor any other defendants have been served with the statement of claim, and

(ii) the plaintiff has all necessary authority to seek this order on behalf of all beneficiaries under

a trust indenture dated November 26, 2013, of which it acts as trustee, and to irrevocably bind

those parties,

AND in accordance with the terms of a written Endorsement issued by this Court in a proceeding

bearing court file no. CV-18-593097-OOCL in connection with the relief sought herein,
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I. THIS COURT ORDERS that all claims made in the statement of claim issued in this

action against Firm Capital are dismissed, with prejudice, and without costs.

2. THIS COURT FURTHER ORDERS that the dismissal in paragraph 1 above, also

precludes the plaintiff from pursuing claims against the other defendants, to the extent that those

defendants have, at law or in equity, a claim over against Firm Capital for contribution or

indemnity due to the allegations in the statement of claim.
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Court File No.: CV-17-585584-OOCL

ONTARIO
SUPERIOR COURT OF JUSTICE

ICOMMERCIAL LISTJ

OURABLE )

JUSTICE 9~’ fl aGtie’~-’
BETWEEN:

COMPUTERSHARE TRUST COMPANY OF CANADA
in its capacity as trustee under a trust indenture dated November 26, 2013

Plaintiff

-and-

FORTRESS BROOKDALE INC., BROOKDALE REALTY CORPORATION,
MADY AVENUE ROAD LTD., OLYMPIA TRUST COMPANY, FIRM CAPITAL MORTGAGE

FUND INC., QUINCY INVESTMENTS LIMITED, 969592 ONTARIO LIMITED, 969593 ONTARIO
LIMITED, 2307271 ONTARIO INC., SASSO AUTO CONSULTING INC., ANGELO GROSSI,

DAVID MARK DOUBILET, GUS STAMATIOU, ROBERT Dl MATTEO, TONINO AMENDOLA,
JAEKEL CAPITAL INC., BUILDING & DEVELOPMENT MORTGAGES CANADA INC.,

FORTRESS AVENUE ROAD (2015) INC., JOHN DOE AND JOHN DOE INC.

Defendants

ORDER

ON READING the consent of the plaintiff and the defendants Fortress Brookdale Inc. Fortress

Avenue Road (2015) Inc. (collectively the “Fortress Defendants”), and Firm Capital Mortgage

Fund Inc. (“Firm Capital”), filed, and on being advised by the lawyers for the plaintiff that: (i)

neither Firm Capital nor any other defendants have been served with the statement of claim, and

(ii) the plaintiff has all necessary authority to seek this order on behalf of all beneficiaries under

a trust indenture dated November 26, 2013, of which it acts as trustee, and to irrevocably bind

those parties,

AND in accordance with the terms of a written Endorsement issued by this Court in a proceeding

FRIDAY, THE 9TH

DAY OF MARCH 2018

bearing court file no. CV-l8-593097-OOCL in connection with the relief sought herein,
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1. THIS COURT ORDERS that all claims made in the statement of claim issued in this

action against Firm Capital are dismissed, with prejudice, and without costs.

2. THIS COURT FURTHER ORDERS that the dismissal in paragraph 1 above, also

precludes the plaintiff from pursuing claims against the other defendants, to the extent that those

defendants have, at law or in equity, a claim over against Firm Capital for contribution or

indemnity due to the allegations in the statement of claim.

~
ENTERWM ~NSCR

NO:

Mt~R U 9 2018

~ pM~
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25 Brodie Drive, Unit 8, Richmond Hill, Ontario L4B 3K7 ~ Tel 905-508-4828  

Administrator License # 12304 

 

  

February 22, 2018 

NOTICE TO LENDERS 

Re: Your loan in a Syndicated Mortgage Loan administered by Building & Development 
Mortgages Canada Inc.  

We are writing to inform you that, in consultation with and on the approval of the Financial 
Services Commission of Ontario (“FSCO”), Building & Development Mortgages Canada Inc. 
(“BDMC”) has engaged FAAN Mortgage Administrators Inc. (“FAAN Mortgage” or the 
“Manager”) to assume responsibility for the management of all BDMC’s mortgage administration 
duties in connection with syndicated mortgage loans, including the syndicated mortgage loan lent 
by you. The engagement is part of a settlement between BDMC and FSCO relating to the 
regulation of syndicated mortgage loans for real estate development projects involving Fortress 
Real Developments Inc. (Fortress Real Developments Inc. is not a mortgage broker or 
administrator and is not party to the settlement.)  
 
FAAN Mortgage will be managing BDMC’s administration duties in respect of all the syndicated 
mortgage loans listed in schedule “A”. The administration duties to be managed by FAAN 
Mortgage include (i) remitting and collecting funds to and from borrowers; (ii) remitting payments 
to lenders; (iii) reviewing and communicating with lenders regarding any borrower requests for an 
extension to the dates established in the syndicated mortgage loan, including completion dates and 
payment dates; (iv) reviewing and communicating with lenders regarding any borrower requests 
for a subordination of a syndicated mortgage loan to construction lien financing; and, (v) if 
necessary, taking enforcement action where a syndicated mortgage loan is in default.  
Notwithstanding this, you will continue to deal with BDMC’s employees, with FAAN Mortgage’s 
oversight. 
 
FAAN Mortgage is a licensed mortgage administrator under Ontario’s Mortgage Brokerages, 
Lenders, and Administrators Act, 2006, Licence # 12995.  As noted earlier, FAAN Mortgage is an 
affiliate of FAAN Advisors Group Inc., a company consisting of seasoned finance professionals 
who take an active role in the operation and management of businesses.  
 
BDMC’s website related to mortgage administration functions will continue to operate under the 
oversight of FAAN Mortgage. You may continue to access the BDMC website at www.bdmc.ca 
or via www.faanmortgageadmin.com The BDMC website will be updated periodically and we 
recommend that you check the website frequently.  In due course, the BDMC website will also 
have a link that will permit you to log in and access specific updates and review documents 
pertaining to the syndicated mortgage loan that is the subject of your loan and the related 
development project.  
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We request that each lender send an email to info@faanmortgageadmin.com to confirm your 
current email address.  We will then contact you at this email address to ask you to confirm that 
the following information (as sourced from currently available records) is correct:  (i) your full 
name, as it appears on your lender documents, (ii) your preferred mailing address, (iii) your 
preferred email address, (iv) the name of the development project that you lent to and the amount 
of your loan. (If you do not have access to email, please contact us at the toll-free telephone number 
below to make alternative arrangements for the exchange of information.)  Once we verify your 
information, in due course the Manager will provide you with a unique username and password 
which will also permit you to review documents related to your loan. 
  
Should you have any questions, please do not hesitate to contact us at the following email address 
and telephone number: 
 
Email:      Info@FAANMortgageAdmin.com 
Local Telephone Number:  416-606-3338 
Toll-Free Telephone Number:  1-833-495-3338 
 
Yours truly, 
 
Building & Development Mortgages Canada Inc. 
 

 
By FAAN Mortgage Administrators Inc.   



Schedule A

PROJECT NAME BORROWER NAME PROJECT ADDRESS INSTRUMENT #

189 Dundas
189 Dundas Street 
West Inc.

189 Dundas St W, 
Mississauga, ON

TBA

6th and Tenth Bel Calgary Inc. 633-10th Ave SW, Calgary, AB 121018624

Bauhaus Lamb Bauhaus Inc. 284 King Street E, Toronto, ON AT4485812

Bowmanville
Brookhill Holdings 
Inc.

299 Nash Road & 2538, 2494 
Regional Road 57; Clarington, 
ON

DR1567425

Bradford Bond Head
Sunrise Acqusitions 
(Bond Head) Inc.

2875 Highway 27, Township of 
West Gwillimbury, ON

SC1317936

Braestone
Braestone 
Development 
Corporation

3009 Line 8 North, Moonstone, 
ON

SC1039835

Brookdale
Fortress Brookdale 
Inc.

375 & 377 Fairlawn Ave, 1678-
1704 Avenue Rd, 412 
Brookdale Ave, Toronto, ON

AT3955352

Brookdale
Fortress Brookdale 
Inc.

375 & 377 Fairlawn Ave, 1678-
1704 Avenue Rd, 412 
Brookdale Ave, Toronto, ON

AT4707175

Capital Pointe
Westgate Properties 
Ltd.

1971 Albert St, Regina, SK 167756406

Capital Pointe
Westgate Properties 
Ltd.

1971 Albert St, Regina, SK 176395753

Capital Pointe
Westgate Properties 
Ltd.

1971 Albert St, Regina, SK 179467431

Castlemore
Emerald Castle 
Developments Inc.

10431 Gore Road, Brampton, 
ON

PR2635749

Charlotte Adelaide 
Tower

Fortress Charlotte 
2014 Inc.

477 Richmond St W, Toronto, 
ON

AT3859052

Charlotte Adelaide 
Tower

Fortress Charlotte 
2014 Inc.

353 Adelaide Street W, 
Toronto, ON

AT3909299

Collier Center
Fortress Collier 
Centre Ltd.

55 Mulcaster St, Barrie, ON SC1272624

Collier Center
Fortress Collier 
Centre Ltd.

55 Mulcaster St, Barrie, ON SC1268591

Crestview Commons
Carlyle Communities 
(Crestview) Inc.

1640 Crestview Ave, 
Mississauga, ON

PR2477314

Eden 2309918 Ontario Inc.
230, 230A, 240, 250 Dew St, 
King City, ON

YR1797496

Estates of Nobleton
Nobleton South 
Holdings Inc.

92 Diana Dr, Nobleton, ON YR2294060

Glens of Halton Hills
2301132 Ontario Inc. 
& 2309840 Ontario 
Inc.

13758 & 13764 Hwy 7, 22 & 24 
Dayfoot Dr, 8 Lindsay Ct, 
Georgetown, ON

HR1077542

Glens of Halton Hills
2301132 Ontario Inc. 
& 2309840 Ontario 
Inc.

13758 & 13764 Hwy 7, 22 & 24 
Dayfoot Dr, 8 Lindsay Ct, 
Georgetown, ON

HR1330352



PROJECT NAME BORROWER NAME PROJECT ADDRESS INSTRUMENT #

Glens of Halton Hills
2301132 Ontario Inc. 
& 2309840 Ontario 
Inc.

13758 & 13764 Hwy 7, 22 & 24 
Dayfoot Dr, 8 Lindsay Ct, 
Georgetown, ON

HR1513969

Highlands of York 
Region

South West 
Queensville Holdings 
Inc.

19935, 19851, 19879 2nd 
Concession Queensville, ON

YR2548949

Humberstone
Worthington Homes 
(Humberstone) Inc.

3 Halton Hills Dr, Halton Hills, 
ON

HR1359683

Jasper House Bel-Edmonton Inc.
10160/68 106th St NW, 
Edmonton, AB

142211533

King Square King Square Ltd.
9390 Woodbine Ave, Markham, 
ON

YR2161437

Kingridge Square
Kingridge 
Development 
Corporation

235 Speers Rd, Oakville, ON HR1151113

Lake & East
Symgine (LakeEast) 
Inc.

2266 Lakeshore Rd W & 83 
East St, Oakville, ON

HR1269101

Mississauga 
Meadows 1

Fortress Lakeshore 
2017 Inc

1041 Lakeshore Ave E, 
Mississauga, ON

PR2438008

Mississauga 
Meadows 2

Dunsire (1407 
Lakeshore) Inc.

1407 Lakeshore  Lakeshore 
Ave E, Mississauga, ON

PR2437991

Nobleton North
Nobleton North 
Holding Inc.

13735 Hwy 27, Nobleton, ON YR2144079

North
Lamb Edmonton 
Corp.

10305/21 106th St NW, 
Edmonton, AB

143223598

Old Market Lane Old Market Lane Inc.
177, 185, 197 Woodbridge Ave, 
Woodbridge, ON

YR2083558

Old Market Lane Old Market Lane Inc.
177, 185, 197 Woodbridge Ave, 
Woodbridge, ON

YR2578049

Old Market Lane Old Market Lane Inc.
177, 185, 197 Woodbridge Ave, 
Woodbridge, ON

TBA

Old Market Lane Old Market Lane Inc.
177, 185, 197 Woodbridge Ave, 
Woodbridge, ON

YR1763318

Peter Richmond Land 
Assembly

Fortress Carlyle Peter 
St. Inc.

477 Richmond St W, Toronto, 
ON

AT3677465

Peter Richmond Land 
Assembly

Fortress Carlyle Peter 
St. Inc.

122, 124, 126, 128 Peter St, 
Toronto, ON

AT3810897

Pivot
Averton (Rutherford) 
Inc.

1304 Rutherford Rd SW, 
Edmonton, AB

142239631

Prescott
Averton Homes 
(Prescott) Inc.

32 Residential lots in Spruce 
Grove, AB

142295420

QEWN – Oakville 
East

Kingridge (Oakville 
East) Inc.

1670 North Service Rd, 
Oakville, ON

HR1321102

SkyCity Winnipeg
6566074 Manitoba 
Ltd.

245 Graham Ave, Winnipeg, 
MB

4401262/1

SkyCity Winnipeg
6566074 Manitoba 
Ltd.

245 Graham Ave, Winnipeg, 
MB

4652833/1

SkyCity Winnipeg
6566074 Manitoba 
Ltd.

245 Graham Ave, Winnipeg, 
MB

4757821/1



PROJECT NAME BORROWER NAME PROJECT ADDRESS INSTRUMENT #

SkyCity Winnipeg
6566074 Manitoba 
Ltd.

245 Graham Ave, Winnipeg, 
MB

4652832/1

Solterra 2382917 Ontario Inc. 1023 Victoria Rd, Guelph, ON WC439338

The Greenwood
1177 Danforth 
Avenue Ltd.

1177 Danforth Ave, Toronto, 
ON

AT3758743

The Harlowe The Harlowe Inc.
604-618 Richmond St W, 
Toronto, ON

AT3428381

The James L Richmond Corp.
452-458 Richmond St W, 
Toronto, ON

AT4379343

The Kemp
Fortress 
Kempenfeltbay 
Developments Inc.

51, 53, 55, & 75 Bradford St, 
Barrie, ON (Actual Site: 18 
Lakeshore Dr)

SC983678

The Orchard Lamb Calgary Inc.
602, 606, 610, 620, 624, 626, 
628 12th Ave SE, Calgary, AB

141112373

The Orchard Lamb Calgary Inc.
602, 606, 610, 620, 624, 626, 
628 12th Ave SE, Calgary, AB

161293854

The South Shore 2221563 Ontario Inc.
230-240 Cameron Cres, 
Keswick, ON

YR2242948

The South Shore 2221563 Ontario Inc.
230-240 Cameron Cres, 
Keswick, ON

YR1607456

The South Shore 2221563 Ontario Inc.
230-240 Cameron Cres, 
Keswick, ON

YR2510956

The Wade
Amadon-Westwater 
Projects Ltd.

1105 Pandora Ave, 1110 
Johnson St, 1120 Johnson St, 
Victoria, BC

1452703872

The Wade
Amadon-Westwater 
Projects Ltd.

1105 Pandora Ave, 1110 
Johnson St, 1120 Johnson St, 
Victoria, BC

CA5534026

Treehouse Halo Townhomes Inc.
2535 Gerrard St E, 
Scarborough, ON

AT3599741

Triple Creek
Fortress Triple Creek 
Inc.

South of Hwy 8, Range Rd 40, 
Rocky View County, AB

131006083

Union Waterfront Union Waterfront Inc.

1 Hogans Alley, 11 Main St, 12 
Lakeport Rd, 16 Lock St, 20 
Lock St, 22A Lock St, St. 
Catharines, ON

NR432900

Union Waterfront Union Waterfront Inc.
16, 20, 22A, 22 Lock St, 12 
Lakeport Rd, 1 Hogan’s Alley & 
11 Main St, St. Catherines, ON

NR295330

Union Waterfront 2283020 Ontario Inc.
12, 14, 18, 28, 38 Lakeport St, 
St. Catharines, ON

NR346800

Wellington House Wellington House Inc.
422-424 Wellington St W, 
Toronto, ON

AT4333932

Whitby Commercial 
Park

Thickson Road 407, 
Whitby Limited

5360, 5400, 5675 Thickson Rd 
N, Whitby, ON

DR1277483

White Cedar Estates
Dunsire (Landsown) 
Inc.

24, 26, 28 & 32 Lansdown Dr, 
Guelph, ON

WC394834





Listing of Actions  
in Respect of the Outstanding Construction Liens  

 

1. Aluma Systems Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-00602623-
0000 

2. Atlas Dewatering Corporation and Fortress Brookdale Inc., et al, Court File No. CV-18-
594235 

3. Concrane Equipment Inc. and Summit Forming Ltd., et al, Court File No. CV-18-602267 

4. Dircam Electric Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-
595506 

5. Gilbert Steel Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-595231 

6. Global Precast Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-596687 

7. Innocon, a partnership of Lafarge Canada Inc., Lehigh Hanson Materials Limited and 
Innocon Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-593304 

8. Summit Concrete & Drain Ltd. and Fortress Brookdale Inc., et al, Court File No. CV-18-
596262 

9. Summit Forming Ltd. and Fortress Brookdale Inc., et al, Court File No. CV-18-596313 

10. The Fence People Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-
595707 

 



















































































RECEIPTS

Transfer from Fortress Brookdale Inc. 491,000$                                 

Deposits on hand - Empire 2,500,000                                

Interest 402                                           

Total receipts 2,991,402$                             

DISBURSEMENTS

Term deposit 2,500,000$                              

Professional fees paid

Receiver 170,310                                   

Real estate counsel 40,337                                     

Security 60,465                                     

HST paid 36,963                                     

Insurance 31,500                                     

Site clean up 20,525                                     

Appraisal fees 24,820                                     

Newspaper advertisement 7,446                                        

HST paid 5,248                                        

PST paid 2,520                                        

Filing fees paid to Official Receiver (3 estates) 210                                           

Ascend license fee 275                                           

Photocopies 254                                           

Postage 142                                           

Other disbursements 96                                             

Total disbursements 2,901,110$                             

Excess receipts over disbursements 90,293$                                   

IN THE MATTER OF THE RECEIVERSHIP OF FORTRESS BROOKDALE INC., ET AL

RECEIVER'S STATEMENT OF RECEIPTS AND DISBURSEMENTS

FOR THE PERIOD JUNE 11, 2018 TO SEPTEMBER 20, 2018































































	

	

Monday	July	9,	2018		
	
	
Dear	Brookdale	Purchaser,		
			
This	letter	follows	our	most	recent	update	of	May	23,	2018.	
	
As	most	of	you	are	aware,	on	June	11,	2018,	RSM	Canada	Limited	was	appointed	as	the	Receiver	 in	
respect	 of	 the	 project	 lands.	 	 To	 the	 extent	 that	 you	may	want	 information	 about	 the	 receivership	
process	and	the	timing	of	next	steps,	we	would	ask	that	you	kindly	direct	your	enquiries	to	the	contact	
person	for	the	Receiver	as	set	out	below:	
	
Arif	Dhanani	
RSM	Canada	Limited	
11	King	Street	West	
Suite	700,	PO	Box	27	
Toronto,	Ontario	
M5H	4C7	
Telephone:	(647)	725-0183	
Facsimile:	(416)	480-2646	
E-mail:		arif.dhanani@rsmcanada.com	
	
In	 light	of	recent	developments,	we	understand	that	some	of	you	may	have	questions	concerning	the	
return	of	your	deposit	funds.		As	we	advised	you	previously,	these	funds	continue	to	remain	on	deposit	
with	the	law	firm	of	Goldman,	Spring,	Kichler	&	Sanders	LLP.		We	have	been	able	to	obtain	confirmation	
from	the	Receiver	and	all	registered	mortgagees	that	they	will	currently	permit	any	purchasers	wishing	
to	do	so,	to	terminate	their	agreements	of	purchase	and	sale	and	receive	a	refund	of	their	deposits.		If	
any	of	you	wish	to	receive	a	return	of	your	deposit	 funds,	please	direct	your	enquiries	 to	 the	contact	
person:	
	
Kelly	Dennis	
Goldman,	Spring,	Kichler	&	Sanders	LLP	
40	Sheppard	Avenue	West	
Suite	700	
North	York,	Ontario	
M2N	6K9	
E-mail:	kelly@goldmanspring.com	
	
As	always,	we	will	continue	to	provide	you	with	updates	periodically	as	they	become	available	to	us.	
	
	
	



	

We	thank	you	again	for	your	patience	and	understanding.	
	
	
	
Sincerely,	
	 	 	
	
	 	
Sam	Crignano	 Danny	Salvatore	
Founding	Partner	&	President	 Chairman	
Cityzen	Development	 Fernbrook	Group	of	Companies	
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Subject: FW: Fortress Brookdale Project [IWOV-Client.FID111826]

From: Sheldon B. Spring [mailto:sspring@goldmanspring.com]  
Sent: Thursday, August 30, 2018 10:12 AM 
To: Leanne Williams <LWilliams@tgf.ca> 
Subject: RE: Fortress Brookdale Project [IWOV‐Client.FID111826] 

Ms. Williams 
I acknowledge receipt of your correspondence forwarded below. Please note that we have outstanding accounts with 
respect to this project and as such, are not prepared to do any further work or provide any information until these 
accounts are either paid or satisfactory arrangements are made for payment. In addition, we would be requiring 
confirmation of availability for payment of our fees and disbursements for the additional work required to satisfy your 
client's requirements. 
Yours very truly 

Sheldon B. Spring 

SUITE 700  40 SHEPPARD AVENUE WEST  
TORONTO  

ONTARIO  M2N 6K9 
TELEPHONE (416) 225‐9400 EXT. 303  FAX (416) 

225‐4805 

sspring@goldmanspring.com
www.goldmanspring.com

This e‐mail, and any attachments thereto, is intended only for use by the addressee(s) named herein and may contain 
legally privileged and/or confidential information. If you are not the intended recipient of this e‐mail, you are hereby 
notified that any dissemination, distribution or copying of this e‐mail, and any attachments thereto, is strictly prohibited. 
If you have received this e‐mail in error, please immediately notify me at (416) 225‐9400 Ext. 303 and permanently delete 
the original and any copy of any e‐mail and any printout thereof. 

From: Maria Magni [mailto:MMagni@tgf.ca] On Behalf Of Leanne Williams 
Sent: Wednesday, August 29, 2018 9:15 AM 
To: Sheldon B. Spring 
Subject: Fortress Brookdale Project [IWOV‐Client.FID111826] 

Mr. Spring,  
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Please find attached correspondence of today’s date.  
Regards,  
 

 

 
Leanne Williams | LWilliams@tgf.ca | Direct Line: +1 416 304 0060 | Thornton Grout Finnigan LLP | Suite 
3200, TD West Tower, 100 Wellington Street West, P.O. Box 329, Toronto-Dominion Centre, Toronto, Ontario 
M5K 1K7 | 416-304-1616 | Fax: 416-304-1313 | www.tgf.ca  

PRIVILEGED & CONFIDENTIAL - This electronic transmission is subject to solicitor-client privilege and 
contains confidential information intended only for the person(s) named above. Any other distribution, copying 
or disclosure is strictly prohibited. If you have received this e-mail in error, please notify our office immediately 
by calling (416) 304-1616 and delete this e-mail without forwarding it or making a copy. To Unsubscribe/Opt-
Out of any electronic communication with Thornton Grout Finnigan, you can do so by clicking the following 
link: Unsubscribe 
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Court File No. CV-18-604993-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as am. 
 

THE HONOURABLE MR.  

JUSTICE McEWEN 

) 
) 
) 

THURSDAY, THE 18TH  

DAY OF OCTOBER, 2018     

 

B E T W E E N: 

 
FIRM CAPITAL MORTGAGE FUND INC. 

Applicant 

- and - 

FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC. and 
FERNBROOK HOMES (BROOKDALE) LIMITED 

Respondents 

VESTING ORDER 

 

THIS APPLICATION, made by Firm Capital Mortgage Fund Inc. (the “Applicant”), 

for an order as contemplated by an agreement of purchase and sale (the “Sale Agreement”) 

between RSM Canada Limited (“RSM”), in its capacity as the receiver (the “Receiver”) of the 

Respondents, as vendor, and Empire (Water Wave) Inc., as purchaser (such purchaser or its 

permitted assignee, the “Purchaser”) dated August 23, 2018, vesting in the Purchaser, or as it 

may direct, the right, title and interest in and to the assets described in the Sale Agreement (the 

“Purchased Assets”) pursuant to, inter alia, Sections 97 and 100 of the Courts of Justice Act, 

R.S.O. 1990, c. C-43, as amended was heard this day at 330 University Avenue, Toronto, 

Ontario. 
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 ON READING the Notice of Application of the Applicant, the Affidavit of Forrest Todd 

sworn September 20, 2018 and the Exhibits thereto (the “Todd Affidavit”), the report of the 

Receiver dated September ►, 2018 and the confidential report of the Receiver dated September 

►, 2018 (the “Confidential Report”) and on hearing the submissions of counsel for the 

Applicant, the Receiver, the Purchaser and such other counsel as were present, no one else 

appearing although duly served as appears from the Affidavits of Service of ► sworn September 

►, 2018  filed,   

 UPON BEING SATISFIED THAT (i) the charge/mortgage of land granted by the 

Respondent, Fortress Brookdale Inc., to the Applicant over the real property identified in 

Schedule “A” hereto (the “Lands”) registered on June 7, 2017 as Instrument No. AT4591073 

(the “Mortgage”) has matured and has not been repaid, (ii) the Applicant issued a demand for 

payment and a Notice of Intention to Enforce Security pursuant to the provisions of the 

Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”), (iii) the Applicant issued a Notice 

of Sale under Charge/Mortgage of Land in respect of the Mortgage dated April 20, 2018 in 

accordance with the Mortgages Act (Ontario), which notice period has expired, (iv) the Receiver 

was appointed pursuant to the terms of the Applicant’s security after the issuance and expiry of a 

demand and BIA Notice by the Applicant and has executed the Sale Agreement in respect of the 

Purchased Assets, (v) the Mortgage has not been redeemed, (vi) the Net Proceeds of sale (as 

defined herein) to be paid into Court are more than sufficient to satisfy the requirements of the 

Construction Lien Act (Ontario) (now Construction Act (Ontario)) (the “Act”) to permit the 

vacating of the Outstanding Construction Liens and the dismissal of the Construction Lien 

Actions (each as defined herein), in accordance with the terms of this Order; 

SERVICE 

1. THIS COURT ORDERS that the time for service and filing of the Notice of 

Application and the Application Record is hereby abridged and validated so that this Application 

is properly returnable today and hereby dispenses with further service thereof.  For greater 

certainty, service of the Notice of Application and the Application Record on the holders of Unit 

Agreements (as defined herein) in the manner described in the Todd Affidavit, is hereby 

approved.   
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2. THIS COURT ORDERS that capitalized terms not defined herein shall have the 

meanings ascribed thereto in the Sale Agreement. 

VESTING 

3. THIS COURT ORDERS AND DECLARES that, upon the delivery of a Receiver’s 

certificate to the Purchaser substantially in the form attached as Schedule “B” hereto (the 

“Receiver's Certificate”), all of the Applicant’s, the Receiver’s and the Respondents’ right, title 

and interest in and to the Lands comprising the Purchased Assets shall vest absolutely in the 

Purchaser or as it may direct, free and clear of and from any and all any claim, demand, 

hypothecation, pledge, lien, charge, security agreement, security interest, lease, sublease, title 

retention agreement, mortgage, encumbrance, execution, easement, right-of-way, restrictive 

covenant, restriction, encroachment, option or adverse claim of any kind or character 

whatsoever, or similar interests or instruments charging or creating a security interest in, or 

against title to, such Purchased Assets, whether created by agreement, statute or otherwise at law, 

attaching to the property, assets or rights whether registered or unregistered, trusts or deemed 

trusts (whether contractual, statutory, or otherwise), levies, or other financial or monetary claim 

and encumbrance of any nature and kinds whatsoever, whether or not they have attached or been 

perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the 

“Claims”) including, without limiting the generality of the foregoing:  (i) any Offers or other 

rights or claims of the purchaser or tenants under any Offers; (ii) all Outstanding Construction 

Liens; and (iii) those Claims listed on Schedule “C” hereto (all of which are collectively referred 

to as the “Encumbrances”), but for greater certainty the Encumbrances vested out herein shall 

not include the permitted encumbrances, easements and restrictive covenants listed on Schedule 

“D” hereto (the “Permitted Encumbrances”) and, for greater certainty, this Court orders that, 

save and except as it relates to the Permitted Encumbrances, all of the Encumbrances affecting or 

relating to the Purchased Assets are hereby expunged, discharged (vacated, in the case of the 

Outstanding Construction Liens) as against the Purchased Assets on Closing. 

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the 

Land Titles Division of the City of Toronto of an Application for Vesting Order in the form 

prescribed by the Land Titles Act, the Land Registrar is hereby directed to enter the Purchaser as 
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the owner of the Lands in fee simple, and is hereby directed to delete and expunge from title to 

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

CLOSING OF SALE AGREEMENT 

5. THIS COURT ORDERS AND DECLARES that, upon the delivery of the Receiver’s 

Certificate to the Purchaser on Closing, the Purchased Assets shall vest in the Purchaser free and 

clear of any and all construction liens (including any related certificates of action) registered 

against title to the Lands at the time of the Closing of the Sale Agreement (the “Outstanding 

Construction Liens”) including but not limited to those listed on Schedule “C” hereto that are 

not already vacated, discharged, released or otherwise removed or extinguished from title to the 

Lands as at the date of this Order, and such Outstanding Construction Liens shall be vacated 

from title to the Lands.  

6. THIS COURT ORDERS that, upon completion of the Closing in accordance with the 

terms of the Sale Agreement and payment by the Receiver to the Applicant of the total amount of 

the outstanding indebtedness secured by the Mortgage including all principal, interest, fees, costs 

and expenses to the date of the Closing of the transaction contemplated by the Sale Agreement, 

together with payment of any amounts having legal priority over the Applicant’s Mortgage, the 

Receiver shall pay the balance of the sale proceeds (the “Net Proceeds”) to the Accountant of 

the Superior Court of Justice (the “Accountant”) to be held in an interest bearing account for the 

benefit of all those claiming an interest in such Net Proceeds pending further order of the Court.  

Upon delivery of the Net Proceeds to the Accountant, the Receiver shall deliver a certificate to 

all parties on the service list herein, substantially in the form attached as Schedule “F” (the 

“Certificate of Completion”) confirming that the Net Proceeds have been paid to the 

Accountant in accordance with the terms of this Order. 

7. THIS COURT ORDERS that the Receiver shall holdback the amount of $500,000 (the 

“Holdback”) from the Net Proceeds before paying same to the Accountant.  Such amount shall 

be used by the Receiver to pay any and all obligations of the Applicant or the Receiver in respect 

of the Property in connection with the implementation of the Vesting Order, the closing of the 

sale transaction, the expenses incurred in relation to the Property or the sale transaction, 

including but not limited to any fees, costs or expenses, required to be paid by the Applicant or 

the Receiver to any party relating thereto (collectively, the “Holdback Obligations”).  Upon the 
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earlier of (i) the Receiver being satisfied that neither it nor the Applicant have any further 

Holdback Obligations, and (ii) the issuance of a Distribution Order in respect of the Net 

Proceeds, the Receiver shall pay the balance, if any, of the Holdback to the Accountant in 

accordance with the terms as set out herein.    

8. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims to the Net Proceeds, including but not limited to those asserted by any mortgagee or by 

any party in respect of any Outstanding Construction Liens or Construction Lien Actions (as 

defined herein), the Net Proceeds shall stand in place and instead of the Purchased Assets, and 

from and after the delivery of the Receiver's Certificate on Closing, all Claims, Outstanding 

Construction Liens and Encumbrances shall attach to the Net Proceeds from the sale of the 

Purchased Assets with the same priority as existed immediately prior to the sale of the Purchased 

Assets.      

9. THIS COURT ORDERS that upon the delivery by the Receiver to the Service List 

herein of the Certificate of Completion (as defined below) in accordance with the terms of this 

Order, all litigation proceedings listed on Schedule “E” hereto relating to the Outstanding 

Construction Liens (the “Construction Lien Actions”) shall be at an end as against the 

Applicant, RSM and the Receiver, and no parties to such Construction Lien Actions shall take, or 

be permitted or required to take, as the case may be, any further steps in connection with any 

such proceedings as against the Applicant or the Receiver.  Within ten (10) business days of the 

delivery by the Receiver of the Certificate of Completion, the Plaintiff in each of the 

Construction Lien Actions shall deliver to the Applicant, RSM and the Receiver (if RSM or the 

Receiver is named as a defendant in any Construction Lien Action), evidence of a dismissal of 

the action against those parties on a “with prejudice, and without costs” basis.  All Claims 

previously asserted by any party through such Construction Lien Actions or that may be asserted 

against the Applicant, RSM or the Receiver shall attach to, and be limited to, the Net Proceeds 

held by the Accountant.   

GENERAL 

10. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court, copies of 

the Receiver's Certificate and Certificate of Completion, forthwith after delivery thereof. 
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11. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings;  

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Respondents or any one 

of them and any bankruptcy order issued pursuant to any such applications; and  

(c) any assignment in bankruptcy made in respect of any of the Respondents; 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Respondents or any one of 

them and shall not be void or voidable by creditors of the Respondents, nor shall it constitute nor 

be deemed to be a reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or 

any other applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly 

prejudicial conduct pursuant to any applicable federal or provincial legislation. 

12. THIS COURT ORDERS AND DECLARES that the Applicant, the Receiver, the 

Purchaser and all persons acting in good faith in accordance with the terms of this Order shall 

have all of the protections available for so doing, in accordance with section 142 of the Courts of 

Justice Act (Ontario). 

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

regulatory or administrative body having jurisdiction in Canada to give effect to this Order and 

to assist the Receiver in carrying out the terms of this Order. 

SEALING 

14. THIS COURT ORDERS that the Confidential Report be and is hereby sealed pending 

further Order of the Court and shall not form part of the public record. 

E-SERVICE 

15. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the 

“Guide”) is approved and adopted by reference herein and, in this proceeding, the service of 

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

website at: www.ontariocourts.ca//scj/practice/practice-directions/toronto/eservice-commercial/) 
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shall be valid and effective service.  Subject to Rule 17.05, this Order shall constitute an order 

for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 

3.01(d) of the Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in 

accordance with the Guide will be effective on transmission.  This Court further orders that a 

Case Website shall be established by the Receiver in accordance with the Guide with the 

following URL ‘<https://rsmcanada.com/fortress-brookdale-inc>’. 

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

with the Guide is not practicable, the Applicant and the Monitor are at liberty to serve or 

distribute this Order, any other materials and orders in these proceedings and any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery, facsimile or other electronic transmission to the Applicant’s creditors or other 

interested parties at their respective addresses as last shown on the records of the Applicant and 

that any such service or notice by courier, personal delivery or facsimile or other electronic 

transmission shall be deemed to be received on the date of forwarding thereof, or if sent by 

ordinary mail, on the third business day after mailing. 

 

 

       ____________________________________ 



 
 

Schedule A – Property Description 

 

Property municipally known as:  1678-1704 Avenue Road, 375-377 Fairlawn Avenue and 412-
416 Brookdale Avenue, Toronto 

 

Legal Description of the Lands 

Firstly: 

PIN 10189-0865 (LT) 

Lots 33 & 34 Plan 2371, Part of Lot 42A & Lot 43A Plan 2247, being Part 1 on Plan 66R-29204; 
Together with an Easement over Part 3 on Plan 66R-29204 as in AT4379990; Subject to an 
Easement as in AT4660181; Subject to an Easement as in AT4753130; City of Toronto 

Secondly: 

PIN 10189-0866(LT)  

Lot 32, Plan 2371 York, being Part 2 on Plan 66R-29204; Subject to an Easement as in 
AT4660181; Subject to an Easement as in AT4753130; City of Toronto 
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Schedule B – Form of Receiver’s Certificate 

 

Court File No. CV-18-604993-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as am. 
 

B E T W E E N: 

 
FIRM CAPITAL MORTGAGE FUND INC. 

Applicant 

- and - 

FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC. and 
FERNBROOK HOMES (BROOKDALE) LIMITED 

Respondents 

RECEIVER’S CERTIFICATE 

 

RECITALS 

A. Pursuant to an Order of the Court dated October 18, 2018 (the “Order”), the Court 

provided for the vesting in Empire (Water Wave) Inc., as purchaser (such purchaser or its 

permitted assigns, the “Purchaser”) in favour of the Purchaser or as it may direct, of the right, 

title and interest of Fortress Brookdale Inc. (the “Debtor”) in and to the assets purchased 

pursuant to the agreement of purchase and sale (the “Sale Agreement”) between RSM Canada 

Limited, in its capacity as the receiver (the “Receiver”) of the Respondents, and the Purchaser 

(the “Purchased Assets”), which vesting is to be effective with respect to the Purchased Assets 

upon the delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by 

the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions to Closing as 
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set out in the Sale Agreement have been satisfied or waived by the Receiver and the Purchaser; 

and (iii) the transaction has been completed to the satisfaction of the Receiver. 

B. Unless otherwise indicated herein, capitalized terms used herein have the meanings set 

out in the Order. 

THE RECEIVER CERTIFIES the following: 

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

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

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

by the Receiver and the Purchaser; and  

3. The transaction has been completed to the satisfaction of the Receiver. 

4. This Certificate was delivered by the Receiver at ________ [TIME] on _______ [DATE]. 

  

 

 RSM Canada Limited, in its capacity as 
Receiver of Fortress Brookdale Inc., Fortress 
Avenue Road (2015) Inc. and Fernbrook 
Home (Brookdale) Limited, and not in its 
personal capacity 

 

  Per:  
   Name:  
   Title:  
 

 



 
 

 

Schedule C – Claims to be deleted and expunged from title to Lands 

PIN 10189-0865:  
 

Instrument No. Date  Instrument 
Type 

Parties From Parties To 

AT3807259 2015/02/10 Transfer Mady Avenue Road 
Ltd. 

Fortress Brookdale Inc. 

AT3894769 2015/05/28 Charge Fortress Brookdale Inc. RW Fortress Inc. 

AT3955352 2015/07/23 Charge Fortress Brookdale Inc. Centro Mortgage Inc. 

AT3955420 2015/07/23 Transfer of 
Charge 

Centro Mortgage Inc. Centro Mortgage Inc. 

Olympia Trust Company 

AT3962441 2015/07/30 Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT3986534 2015/08/24 Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4021992 2015/09/30 Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4046860 2015/10/26 Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 



 

 
 

 

AT4065378 2015/11/13 Charge Fortress Brookdale Inc. Quincy Investments 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo 

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

AT4065412  2015/11/13  Postponement RW Fortress Inc.  Quincy Investments 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo 

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  



 

 
 

 

AT4065413  2015/11/13  Postponement Centro Mortgage Inc. 

Olympia Trust 
Company 

Quincy Investments 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo 

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

AT4075751  2015/11/25  Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4110698  2016/01/07  Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4130302  2016/01/27  Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4158080  2016/03/02  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4174535  2016/03/24  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 



 

 
 

 

AT4210360  2016/05/03  Application to 
Change Name 
Instrument 

RW Fortress Inc. 

RW Fortress Inc. 

RW Fortress Inc. 

RW Fortress Inc. 

RW Fortress Inc. 

RW Fortress Inc. 

Jaekel Capital Inc. 

AT4216294  2016/05/12  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4216295  2016/05/12  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4240390  2016/06/07  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4243114  2016/06/09  Notice (Agmt to 
amend 
mortgage) 

Fortress Brookdale Inc. Jaekel Capital Inc. 

AT4249565  2016/06/16  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4269368  2016/07/06  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4303846  2016/08/09  Postponement Jaekel Capital Inc. City of Toronto 

AT4303847  2016/08/09  Postponement Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

City of Toronto 



 

 
 

AT4303848  2016/08/09  Postponement Quincy Investment 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo  

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

City of Toronto 

AT4303860  2016/08/09  Postponement Jaekel Capital Inc. City of Toronto 

AT4303861  2016/08/09  Postponement Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

City of Toronto 

AT4303862  2016/08/09  Postponement Quincy Investment 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo  

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

City of Toronto 

AT4304843  2016/08/10  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 



 

 
 

AT4311566  2016/08/16  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4340511  2016/09/13  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4363739  2016/10/05  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4409893  2016/11/23  Notice (Agmt to 
amend 
mortgage) 

Fortress Brookdale Inc. Jaekel Capital Inc. 

AT4414052  2016/11/28  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4414053  2016/11/28  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4427266  2016/12/07  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4457626  2017/01/12  Notice (Agmt 
amending 
mortgage) 

Fortress Brookdale Inc. Jaekel Capital Inc. 

AT4469319  2017/01/25  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4486280  2017/02/14  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 



 

 
 

AT4486281  2017/02/14  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4503127  2017/03/06  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4516581  2017/03/21  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4540011  2017/04/19  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4560150  2017/05/09  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4591073  2017/06/07  Charge Fortress Brookdale Inc. Firm Capital Mortgage 
Fund Inc. 

AT4591074  2017/06/07  No Assignment 
Rent General 

Fortress Brookdale Inc. Firm Capital Mortgage 
Fund Inc. 

AT4591075  2017/06/07  Postponement Jaekel Capital Inc. Firm Capital Mortgage 
Fund Inc. 

AT4591076  2017/06/07  Postponement Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Firm Capital Mortgage 
Fund Inc. 



 

 
 

 

AT4591077  2017/06/07  Postponement Quincy Investment 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc. 

Grossi, Angelo  

Doubilet, David Mark 

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

Firm Capital Mortgage 
Fund Inc. 

AT4619487  2017/07/06  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4619488  2017/07/06  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4645430  2017/08/02  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4707175  2017/10/17  Charge Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

AT4707176  2017/10/17  Postponement Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

AT4728397  2017/11/08  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 



 

 
 

AT4732555  2017/11/15  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4738233  2017/11/21  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4744352  2017/11/28  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4752741  2017/12/06  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4762751  2017/12/18  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4781690  2018/01/17  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4790996  2018/01/29  Construction 
Lien 

Summit Concrete & 
Drain Ltd. 

 

AT4790997  2018/01/29  Construction 
Lien 

Summit Forming Ltd.  

AT4791585  2018/01/30  Construction 
Lien 

D. Zentil Mechanical 
Inc. 

 

AT4801687  2018/02/13  Construction 
Lien 

Atlas Dewatering 
Corporation 

 



 

 
 

 

AT4801986  2018/02/13  Construction 
Lien 

Innocon 

Lafarge Canada Inc. 

Lehigh Hanson 
Materials Limited 

Innocon Inc. 

 

AT4803253  2018/02/15  Construction 
Lien 

Dircam Electric Limited  

AT4803254  2018/02/15  Construction 
Lien 

Dircam Electric Limited  

AT4807083  2018/02/22  Construction 
Lien 

Gilbert Steel Limited  

AT4813373  2018/03/01  Construction 
Lien 

The Fence People 
Limited 

 

AT4815544  2018/03/05  Certificate Innocon 

Lafarge Canada Inc. 

Lehigh Hanson 
Materials Limited 

Innocon Inc. 

Fortress Brookdale Inc. 

Jaekel Capital Inc. 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

Olympia Trust Company 

Firm Capital Mortgage 
Fund Inc. 

Quincy Investment 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc. 

Grossi, Angelo  

Doubilet, David Mark 

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  



 

 
 

AT4818840  2018/03/12  Construction 
Lien 

Global Precast Inc.  

AT4821028  2018/03/14  Certificate D. Zentil Mechanical 
Inc. 

Fortress Brookdale Inc. 

Centro Mortgage Inc. In 
Trust 

Olympia Trust Company 

Quincy Investments 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc. 

Grossi, Angelo  

Doubilet, David Mark 

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

Building & Development 
Mortgages Canada Inc. In 
Trust  

Jaekel Capital Inc. 

Computershare Trust 
Company of Canada 

AT4826878  2018/03/23  Certificate Atlas Dewatering 
Corporation 

 

AT4835898  2018/04/05  Certificate Gilbert Steel Limited  

AT4841153  2018/04/12  Certificate Dircam Electric Limited Ontario Superior Court of 
Justice 

AT4843073  2018/04/16  Certificate The Fence People 
Limited 

 

AT4845648  2018/04/19  Construction 
Lien 

Summit Forming Ltd.  

AT4846823  2018/04/20  Certificate Summit Concrete & 
Drain Ltd. 

Fortress Brookdale Inc. 

AT4846824  2018/04/20  Certificate Summit Forming Ltd. Fortress Brookdale Inc. 



 

 
 

AT4850172  2018/04/26  Construction 
Lien 

Concrane Equipment 
Inc. 

 

AT4857277  2018/05/04  Certificate Global Precast Inc. Fortress Brookdale Inc. 

Jaekel Capital Inc. 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada  

Olympia Trust Company 

Firm Capital Mortgage 
Fund Inc. 

Quincy Investments 
Limited 

969592 Ontario Limited 

969596 Ontario Limited 

2307270 Ontario Inc. 

Sasso Auto Consulting 
Inc. 

Angelo Grossi 

David Mark Doubilet 

Gus Stamatiou 

Robert Di Matteo 

Tonino Amendola 

AT4897958 2018/06/28 Construction 
Lien 

Aluma Systems Inc.  

AT4902724 2018/07/05 Construction 
Lien 

Stephenson’s Rental 
Services Inc. 

 

AT4912720 2018/07/18 Construction 
Lien 

Concrane Equipment 
Inc. 

 

AT4920981 2018/07/26 Certificate Concrane Equipment 
Inc. 

 

AT4927888 2018/08/02 Certificate Aluma Systems Inc.  

AT4951254  2018/09/05 Certificate Stephenson’s Rental 
Services Inc. 

 

 



 

 
 

PIN 10189-0866: 

 

Instrument No. Date  Instrument 
Type 

Parties From Parties To 

AT3807259 2015/02/10 Transfer Mady Avenue Road 
Ltd. 

Fortress Brookdale Inc. 

AT3894769 2015/05/28 Charge Fortress Brookdale Inc. RW Fortress Inc. 

AT3955352 2015/07/23 Charge Fortress Brookdale Inc. Centro Mortgage Inc. 

AT3955420 2015/07/23 Transfer of 
Charge 

Centro Mortgage Inc. Centro Mortgage Inc. 

Olympia Trust Company 

AT3962441 2015/07/30 Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT3986534 2015/08/24 Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4021992 2015/09/30 Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4046860 2015/10/26 Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4065378 2015/11/13 Charge Fortress Brookdale Inc. Quincy Investments 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo 

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  



 

 
 

 

AT4065412  2015/11/13  Postponement RW Fortress Inc.  Quincy Investments 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo 

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

AT4065413  2015/11/13  Postponement Centro Mortgage Inc. 

Olympia Trust 
Company 

Quincy Investments 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo 

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

AT4075751  2015/11/25  Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4110698  2016/01/07  Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 

AT4130302  2016/01/27  Transfer of 
Charge 

Centro Mortgage Inc. 

Olympia Trust 
Company 

Centro Mortgage Inc. 

Olympia Trust Company 



 

 
 

AT4158080  2016/03/02  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4174535  2016/03/24  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4210360  2016/05/03  Apl Ch Name 
Inst 

RW Fortress Inc. 

RW Fortress Inc. 

RW Fortress Inc. 

RW Fortress Inc. 

RW Fortress Inc. 

RW Fortress Inc. 

Jaekel Capital Inc. 

AT4216294  2016/05/12  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4216295  2016/05/12  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4240390  2016/06/07  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4243114  2016/06/09  Notice (Agmt to 
amend 
mortgage) 

Fortress Brookdale Inc. Jaekel Capital Inc. 

AT4249565  2016/06/16  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 



 

 
 

 

AT4269368  2016/07/06  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4303846  2016/08/09  Postponement Jaekel Capital Inc. City of Toronto 

AT4303847  2016/08/09  Postponement Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

City of Toronto 

AT4303848  2016/08/09  Postponement Quincy Investment 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo  

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

City of Toronto 

AT4303860  2016/08/09  Postponement Jaekel Capital Inc. City of Toronto 

AT4303861  2016/08/09  Postponement Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

City of Toronto 



 

 
 

 

AT4303862  2016/08/09  Postponement Quincy Investment 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc.  

Grossi, Angelo  

Doubilet, David Mark  

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

City of Toronto 

AT4304843  2016/08/10  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4311566  2016/08/16  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4340511  2016/09/13  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4363739  2016/10/05  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4409893  2016/11/23  Notice (Agmt to 
amend 
mortgage) 

Fortress Brookdale Inc. Jaekel Capital Inc. 

AT4414052  2016/11/28  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 



 

 
 

AT4414053  2016/11/28  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4427266  2016/12/07  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4457626  2017/01/12  Notice (Agmt to 
amend 
mortgage) 

Fortress Brookdale Inc. Jaekel Capital Inc. 

AT4469319  2017/01/25  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4486280  2017/02/14  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4486281  2017/02/14  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4503127  2017/03/06  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4516581  2017/03/21  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4540011  2017/04/19  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 



 

 
 

 

AT4560150  2017/05/09  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4591073  2017/06/07  Charge Fortress Brookdale Inc. Firm Capital Mortgage 
Fund Inc. 

AT4591074  2017/06/07  No Assignment 
Rent General 

Fortress Brookdale Inc. Firm Capital Mortgage 
Fund Inc. 

AT4591075  2017/06/07  Postponement Jaekel Capital Inc. Firm Capital Mortgage 
Fund Inc. 

AT4591076  2017/06/07  Postponement Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Firm Capital Mortgage 
Fund Inc. 

AT4591077  2017/06/07  Postponement Quincy Investment 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc. 

Grossi, Angelo  

Doubilet, David Mark 

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

Firm Capital Mortgage 
Fund Inc. 

AT4619487  2017/07/06  Notice (Agmt 
amending 
charge) 

Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4619488  2017/07/06  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 



 

 
 

AT4645430  2017/08/02  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

Olympia Trust Company 

AT4707175  2017/10/17  Charge Fortress Brookdale Inc. Building & Development 
Mortgages Canada Inc. 

AT4707176  2017/10/17  Postponement Building & 
Development Mortgages 
Canada Inc. 

Olympia Trust 
Company 

Building & Development 
Mortgages Canada Inc. 

AT4728397  2017/11/08  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4732555  2017/11/15  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4738233  2017/11/21  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4744352  2017/11/28  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4752741  2017/12/06  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4762751  2017/12/18  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 



 

 
 

AT4781690  2018/01/17  Transfer of 
Charge 

Building & 
Development Mortgages 
Canada Inc. 

Computershare Trust 
Company of Canada 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

AT4795274  2018/02/01  Construction 
Lien 

Summit Concrete & 
Drain Ltd. 

 

AT4795275   2018/02/01  Construction 
Lien 

Summit Forming Ltd.  

AT4801687  2018/02/13  Construction 
Lien 

Atlas Dewatering 
Corporation 

 

AT4801986  2018/02/13  Construction 
Lien 

Innocon 

Lafarge Canada Inc. 

Lehigh Hanson 
Materials Limited 

Innocon Inc. 

 

AT4803253  2018/02/15  Construction 
Lien 

Dircam Electric Limited  

AT4803254  2018/02/15  Construction 
Lien 

Dircam Electric Limited  

AT4807083  2018/02/22  Construction 
Lien 

Gilbert Steel Limited  

AT4813373  2018/03/01  Construction 
Lien 

The Fence People 
Limited 

 



 

 
 

 

AT4815544  2018/03/05  Certificate Innocon 

Lafarge Canada Inc. 

Lehigh Hanson 
Materials Limited 

Innocon Inc. 

Fortress Brookdale Inc. 

Jaekel Capital Inc. 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada 

Olympia Trust Company 

Firm Capital Mortgage 
Fund Inc. 

Quincy Investment 
Limited 

969592 Ontario Limited  

969593 Ontario Limited  

2307271 Ontario Inc.  

Sasso Auto Consulting 
Inc. 

Grossi, Angelo  

Doubilet, David Mark 

Stamatiou, Gus  

Di Matteo, Robert  

Amendola, Tonino  

AT4818840  2018/03/12  Construction 
Lien 

Global Precast Inc.  

AT4826878  2018/03/23  Certificate Atlas Dewatering 
Corporation 

 

AT4835898  2018/04/05  Certificate Gilbert Steel Limited  

AT4841153  2018/04/12  Certificate Dircam Electric Limited Ontario Superior Court of 
Justice 

AT4843073  2018/04/16  Certificate The Fence People 
Limited 

 

AT4845648  2018/04/19  Construction 
Lien 

Summit Forming Ltd.  

AT4846823  2018/04/20  Certificate Summit Concrete & 
Drain Ltd. 

Fortress Brookdale Inc. 

AT4846824  2018/04/20  Certificate Summit Forming Ltd. Fortress Brookdale Inc. 



 

 
 

AT4850172  2018/04/26  Construction 
Lien 

Concrane Equipment 
Inc. 

 

AT4857277  2018/05/04  Certificate Global Precast Inc. Fortress Brookdale Inc. 

Jaekel Capital Inc. 

Building & Development 
Mortgages Canada Inc. 

Computershare Trust 
Company of Canada  

Olympia Trust Company 

Firm Capital Mortgage 
Fund Inc. 

Quincy Investments 
Limited 

969592 Ontario Limited 

969596 Ontario Limited 

2307270 Ontario Inc. 

Sasso Auto Consulting 
Inc. 

Angelo Grossi 

David Mark Doubilet 

Gus Stamatiou 

Robert Di Matteo 

Tonino Amendola 

AT4897958 2018/06/28 Construction 
Lien 

Aluma Systems Inc.  

AT4902724 2018/07/05 Construction 
Lien 

Stephenson’s Rental 
Services Inc. 

 

AT4912720 2018/07/18 Construction 
Lien 

Concrane Equipment 
Inc. 

 

AT4920981 2018/07/26 Certificate Concrane Equipment 
Inc. 

 

AT4927888 2018/08/02 Certificate Aluma Systems Inc.  

AT4951254 2018/09/05 Certificate Stephenson’s Rental 
Services Inc. 

 

 

 



 

 
 

 
Schedule D – Permitted Encumbrances, Easements and Restrictive Covenants 

related to the Lands  

(Instruments Unaffected by the Vesting Order) 

 

PART 1 - SPECIFIC 
 

PINS 10189-0865 & 10189-0866 (LT) 

1. Instrument No. 64BA895 registered on September 2, 1976 is a Boundaries Act Plan. 

2. Instrument No. 64BA1481 registered on February 15, 1978 is a Boundaries Act Plan. 

3. Instrument No. 64BA1152 registered on March 22, 1978 is a Boundaries Act Plan. 

4. Instrument No. AT3585071 registered on May 20, 2014 is a Notice of a Section 37 
Agreement between the City of Toronto (the “City”) and Mady Avenue Road Ltd. 

5. Instrument No. AT4303844 registered on August 9, 2016 is a Notice of a Section 111 
Agreement with the City. 

6. Instrument No. AT4303858 registered on August 9, 2016 is a no dealings Land 
Restriction in favour of the City. 

7. Instrument No. AT4379989 registered on October 25, 2016 is a Notice of a Site Plan 
Agreement with the City. 

8. Instrument No. AT4476610 registered on February 1, 2017 is a Notice Amending 
Instrument No. AT4286895 - Notice of Application for Absolute Title. 

9. Instrument No. 66R29204 registered on March 13, 2017 is a Reference Plan. 

10. Instrument No. AT4509599 registered on March 13, 2017 is an Application for 
Absolute Title by Fortress Brookdale Inc. 

11. Instrument No. AT4660181 registered on August 21, 2017 is an easement in favour of 
Rogers Communications Inc.  

12. Instrument No. AT4753130 registered on December 6, 2017 is an easement in favour 
of Enbridge Gas Distribution Inc. 

 

 



 

 
 

BUILDING PERMITS 

 

 

 No. 

1.    16 115715 DEM 00 DM  

2. 16 185027 DEM 00 DM 

3. 16 185057 DEM 00 DM 

4. 16 118258 DEM 00 DM 

5.  10 286672 BLD 00 BA 

6. 16 118290 DEM 00 DM 

7. 14 266127 STS 00 CP 

8. 14 266127 FND 00 CP 

9. 14 266127 SHO 00 CP 

10. 14 266127 DRN 00 DR 

11. 14 266127 STS 00 DR 

12. 14 266127 HVA 00 MS 

13.  14 266073 STR 00 PP 

14. 14 266073 PLB 00 PS 

15. 14 266127 PLB 00 PS 

16. 14 266127 BLD 00 NB 

17. 14 266073 BLD 00 NB 

18.  14 266073 HVA 00 MS 

19. 14 266127 FND 00 PP 

20. 14 266073 STR 00 CP 

21. 16 120004 DEM 00 DM 

22. 00 167837 CMB 00 NR 

23. 16 120026 DEM 00 DM 

24. 16 185006 DEM 00 DM 

25. 16 109536 DEM 00 DM 



 

 
 

PART 2 - GENERAL 

1. All reservations, limitations, provisos and conditions expressed in any original grants 
from the Crown, as may be varied by statute; 

2. Liens and inchoate liens for realty taxes, charges, rates and assessments and charges for 
utilities, in each case not yet due or in arrears; 

3. The provisions of registered governing municipal by-laws, including those relating to 
zoning; 

4. Any minor title defects or irregularities that in the aggregate do not materially affect 
the use, operation or marketability of the Purchased Assets; 

5. Any rights of expropriation, access or use, or any other similar rights conferred or 
reserved by or in any statute of Canada or Ontario; 

6. Any registered restrictions or covenants that run with the Lands including private deed 
restriction restrictions and public or private rights-of-way; 

7. Any registered or unregistered regional, county, municipal governmental or other 
agreements, or agreements with publicly or privately regulated utilities;  

8. Any easements for supply of domestic utilities, telephone service, drainage, storm and 
sanitary services, utility lines, cable lines, and other services to the Lands or over the 
Lands for the benefit of adjacent properties; and 

9. Any defects in title, discrepancies or other matters that would be disclosed by an up-to-
date survey of the Lands. 

10. Any personal property financing statements registered against the registered owners of 
the Lands. 

 



 

 
 

Schedule E – Construction Lien Actions to be Dismissed 

 

1. Aluma Systems Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-00602623-
0000 

2. Atlas Dewatering Corporation and Fortress Brookdale Inc., et al, Court File No. CV-18-
594235 

3. Concrane Equipment Inc. and Summit Forming Ltd., et al, Court File No. CV-18-602267 

4. Dircam Electric Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-
595506 

5. Gilbert Steel Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-595231 

6. Global Precast Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-596687 

7. Innocon, a partnership of Lafarge Canada Inc., Lehigh Hanson Materials Limited and 
Innocon Inc. and Fortress Brookdale Inc., et al, Court File No. CV-18-593304 

8. Summit Concrete & Drain Ltd. and Fortress Brookdale Inc., et al, Court File No. CV-18-
596262 

9. Summit Forming Ltd. and Fortress Brookdale Inc., et al, Court File No. CV-18-596313 

10. The Fence People Limited and Fortress Brookdale Inc., et al, Court File No. CV-18-
595707 



 

 
 

Schedule F – Form of Receiver’s Certificate of Completion 

 

Court File No. CV-18-604993-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
 

In the matter of Sections 97 and 100 of the Courts of Justice Act, R.S.O. 1990 c.C.43, as am. 
 

B E T W E E N: 

 
FIRM CAPITAL MORTGAGE FUND INC. 

Applicant 

- and - 

FORTRESS BROOKDALE INC., FORTRESS AVENUE ROAD (2015) INC. and 
FERNBROOK HOMES (BROOKDALE) LIMITED 

Respondents 

CERTIFICATE OF COMPLETION 

RECITALS 

A. Pursuant to an Order of the Court in this proceeding dated October 18, 2018 (the 

“Order”), the Court directed the Receiver to serve and file a certificate confirming that it had 

paid the Net Proceeds to the Accountant of the Ontario Superior Court of Justice. 

B. Unless otherwise indicated herein, capitalized terms have the meanings set out in the 

Order. 

THE RECEIVER CONFIRMS the following: 

1. The Receiver paid the Net Proceeds to the Accountant pursuant to the terms of the Order 

on _______ [DATE]. 

  



 

 
 

 

 RSM Canada Limited, in its capacity as 
Receiver of Fortress Brookdale Inc., Fortress 
Avenue Road (2015) Inc. and Fernbrook 
Home (Brookdale) Limited, and not in its 
personal capacity 

 

  Per:  
   Name:  
   Title:  
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