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Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N: 

(Court Seal) 

LAW SOCIETY OF ONTARIO 
Applicant 

and 

DEREK SORRENTI and  
SORRENTI LAW PROFESSIONAL CORPORATION 

Respondents 

APPLICATION UNDER section 49.47of the Law Society Act, R.S.O. 1990, c. L.8 and section 101 
of the Courts of Justice Act, R.S.O. 1990, c. C.43 

NOTICE OF APPLICATION 

TO THE RESPONDENT(S) 

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

THIS APPLICATION will come on for a hearing on September 30, 2019, before a judge 
presiding over the Commercial List at 330 University Avenue, 9th Floor, Toronto ON, M5G 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 
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-2-

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 at least four days before the hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN 
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.  IF YOU WISH TO 
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID 
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 

Date Issued by 
Local Registrar 

Address of 
court office: 

Superior Court of Justice 
330 University Avenue, 9th Floor 
Toronto ON 
M5G 1R7 

TO: DEREK SORRENTI 
Sorrenti Law Professional Corporation 
310-3300 Highway 7
Concord, ON  L4K 4M3

Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Derek.sorrenti@sorrentilaw.com 

Respondent  

AND TO: SORRENTI LAW PROFESSIONAL CORPORATION 
310-3300 Highway 7
Concord, ON L4K 4M3

Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Derek.sorrenti@sorrentilaw.com 

Respondent 
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AND TO:  THE LAW SOCIETY OF ONTARIO 
Trustee Services 
1100-393 University Avenue 
Toronto, ON, M5G 1E6 
 
Nadia Musclow 
Tel: 416-947-7626 
Email: nmusclow@lso.ca 
 
Manager, Trustee Services  
 

AND TO:  OSLER, HOSKIN & HARCOURT LLP 
100 King Street West 
1 First Canadian Place 
Suite 6200, P.O. Box 50 
Toronto, ON M5X 1B8 
 
Jeremy Dacks 
Tel: 416.862.4923 
Email: jdacks@osler.com 
 
Michael De Lellis 
Tel: 416.862.5997 
Email: mdelellis@osler.com 
 
Counsel for the Trustee 
 

AND TO:  FAAN MORTGAGE 
ADMINISTRATORS INC. 
20 Adelaide Street East 
Suite 920 
Toronto, ON M5C 2T6 
 
Naveed Manzoor 
Tel.: 416.258.6415 
Email:  naveed@faanmortgageadmin.com 
 
Trustee 
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AND TO:  FINANCIAL SERVICES REGULATORY AUTHORITY (FSRA) 
5160 Yonge Street, 17th Floor 
Toronto, Ontario M2N 6L9 

Troy Harrison  
Tel: 416.590.7244 
Email: Troy.Harrison@fsrao.ca 

Counsel 
Legal and Enforcement Division 

AND TO:  CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, Ontario M2N 7E9 

Harvey Chaiton 
Tel: 416.218.1129 
Email: harvey@chaitons.com 

George Benchetrit 
Tel: 416.218.1141 
Email: george@chaitons.com 

Representative Counsel 

AND TO:  COMPUTERSHARE TRUST COMPANY 
OF CANADA 
100 University Avenue 
12th Floor, South Tower 
Toronto, ON M5J 2Y1 

David Kerr 
David.Kerr@computershare.com 

AND TO:  OLYMPIA TRUST COMPANY 
200, 125-9 Avenue SE 
Calgary, AB T2G 0P6 

Jonathan Bahnuik 
BahnuikJ@olympiatrust.com 

Johnny Luong 
LuongJ@olympiatrust.com 
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APPLICATION 

1. THE APPLICANT MAKES APPLICATION FOR AN ORDER, inter alia: 

(a) appointing FAAN Mortgage Administrators Inc. (“FAAN Mortgage”) as trustee 

(in such capacity, the “Trustee”) pursuant to section 49.47 of the Law Society Act, 

R.S.O. 1990, c. L.8 (“Law Society Act”) and section 101 of the Courts of Justice 

Act, R.S.O. 1990, c. C.43 (“CJA”), without security, of all of the assets, 

undertakings and properties that is in the possession, power or control of Derek 

Sorrenti or Sorrenti Professional Law Corporation (“Respondents”) relating to the 

Respondents’ trusteeship and administration of syndicated mortgage loans in 

projects affiliated with Fortress Real Developments Inc. (“FRDI”) and all of its 

direct or indirect affiliates, and any entity under common control with FRDI 

(collectively, “Fortress”) (the “Syndicated Mortgage Loan Administration 

Business”), including, without limitation, all of the assets in the possession or 

under the control of the Respondents, its counsel (if any), agents and/or assignees 

relating to the Syndicated Mortgage Loan Administration Business but held on 

behalf of any other party, including, but not limited to, lenders under any syndicate 

mortgage loans (“Investors”), brokers, or borrowers, in each case whether or not 

such property is held in trust or is required to be held in trust (collectively referred 

to as “Property”), which Property, for greater certainty, includes any and all real 

property charges in favour of the Respondent (the “Real Property Charges”), 

including, without limitation, any and all monetary and non-monetary entitlements 

in respect to the assets and values thereunder, the period of which appointment 

shall run from 12:01 a.m. on the date hereof until such date that all assets under all 
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syndicated mortgage loans related to the Syndicated Mortgage Loan 

Administration Business have been realized and all Property has been distributed to 

those entitled to it; 

(b) if necessary, abridging the time for service and filing of this Notice of Application

and the Application Record, validating service, substituting service, and/or

dispensing with service upon the Respondents, if required;

(c) that any party affected by this Order may apply to Court under section 49.51 of the

Law Society Act to vary or discharge this Order;

(d) if required on an interim basis pending the Trustee’s appointment, an order under

section 49.46 of the Law Society Act that all of the Property that is in the possession

or control of the Respondents relating to the Syndicated Mortgage Loan

Administration Business shall not be paid out or dealt with by any person without

leave of the court (the “Freezing Order”); and

(e) such further and other relief as counsel may advise and this Court may permit.

2. THE GROUNDS FOR THE APPLICATION ARE:

(a) the Respondents carry on professional business as trustee and mortgage

administrator with respect to a number of syndicated mortgage investments in

projects affiliated with Fortress;

(b) as Derek Sorrenti is a lawyer, he is able to administer mortgages under the

exemption in the Mortgage Brokerages, Lenders and Administrators Act, 2006,
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S.O. 2006, c. 29 (the “MBLAA”) from licencing requirements applicable to 

lawyers; 

(c) on April 20, 2018, the Superintendent of Financial Services (the 

“Superintendent”) obtained an Order (the “Appointment Order”) under section 

37 of MBLAA and section 101 of the CJA appointing FAAN Mortgage as trustee of 

all of the assets, undertakings and properties of Building and Development 

Mortgages Canada Inc. (“BDMC”) (the “BDMC Proceeding”); 

(d) since that time, FAAN Mortgage has acted as the Trustee over the assets, 

undertakings and properties of BDMC, including in relation to syndicated 

mortgages in Fortress projects; 

(e) as a result of the exemption under MBLAA, the mortgages administered by the 

Respondents are not subject to the BDMC Proceeding or to the Appointment 

Order; 

(f) the Respondents are the trustee and mortgage administrator for syndicated 

mortgage loans in at least 10 Fortress projects involving a total of approximately 

$100,000,000 in advance syndicated mortgage loans, as follows:  

(i) Gotham 

(ii) Harmony Village Sheppard  

(iii) Mapleview/Julian Court 

(iv) SoBa 
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(v) The Sutton/Link Condos + Towns

(vi) Wismer 3

(vii) Lotus/Bayview Village

(viii) Victoria Park Place/Vic Towns

(ix) Progress/TEN88

(x) Uptowns of Unionville/UnionVillas

(g) FAAN Mortgage, the Financial services Regulatory Authority of Ontario

(“FSRA”) and Representative Counsel for the investors in the BDMC Proceeding

have received a number of complaints from investors regarding the Respondents’

Syndicated Mortgage Loan Administration Business;

(h) the Respondents are unable to manage the volume of investors to whom they are

responsible;

(i) the Respondents currently have only 1 part-time staff member in addition to Mr.

Sorrenti working in his office;

(j) Mr. Sorrenti has paid himself mortgage administration fees that have not been

disclosed to investors;

(k) the Respondents do not have access to tools that would assist them in administering

the mortgages, such as “Mortgage Office” software, or funds that would allow
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them to obtain independent appraisals of the projects in which the syndicated 

mortgages have invested;  

(l) the Respondents have received a distribution funds relating to one of the Sorrenti

Projects (the Bayview Project) which is understood to total $18 million, however

not all funds have been distributed;

(m) the Respondents have received an urgent request to discharge syndicated

mortgages from one of the Sorrenti projects (the Unionvillas Project);

(n) the powers exercised by mortgage administrators on behalf of investors makes the

administration of syndicated mortgage loans an essential part of protecting investor

interests;

(o) the Respondents’ mortgage administration business deserves the same level of

protection already afforded to the investors in the in the Fortress projects currently

subject to the Appointment Order;

(p) FAAN Mortgage already possesses significant experience with and understanding

of the Fortress projects;

(q) FAAN Mortgage has consented to being appointed as Trustee, without security of

all of the assets, undertakings and properties of the Respondents in relation to their

Syndicated Mortgage Loan Administration Business;

(r) FSRA supports the Application;
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(s) there are reasonable grounds for believing that circumstances exist regarding the 

Respondents that make an Order under section 49.46 and/or section 49.47(1) 

necessary to protect the public; 

(t) there are no reasonable alternatives to the Order requested that would prevent the 

risk posed; 

(u) such further and other grounds as the lawyers may advise; 

(v) sections 4.1(a), 4.2(3), 5(2), and 49.44-49.52 of the Law Society Act, RSO 1990, c 

L.8; 

(w) Rules 1.04, 14.05(2), 16.04, 16.08, 38.01, 38.02, and 38.09 of the Rules of Civil 

Procedure. 

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the 

application:  

(a) the Affidavit of Nadia Musclow, sworn September 30, 2019; 

(b) the Affidavit of Nadiatou Fagbemi, sworn September 30, 2019; 

(c) the Law Society Act, RSO 1990, C L.8, as amended, sections 4.1(a), 4.2(3), 5(2), 

49.44-49.52; 

(d) the Rules of Civil Procedure, Rules 1.04, 14.05(2), 16.04, 16.08, 38.01, 38.02, and 

38.09; and 
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(e) such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

September 30, 2019 LENCZNER SLAGHT ROYCE 
        SMITH GRIFFIN LLP 
Barristers 
Suite 2600 
130 Adelaide Street West 
Toronto ON  M5H 3P5 

J. Thomas Curry (25740V)
Tel: (416) 865-3096
Fax: (416) 865-9010
Email: tcurry@litigate.com 
Jaan E. Lilles (49598O) 
Tel: (416) 865-3552
Fax: (416) 865-2846
Email: jlilles@litigate.com 
Kelly Hayden (69997P) 
Tel: (416) 865-3734
Fax: (416) 865-3708
Email: khayden@litigate.com 
Jennifer Power 
Tel: (416) 865-9963
Fax: (416) 865-6760
Email: jpower@litigate.com 

Lawyers for the Applicant 
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Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

B E T W E E N: 

LAW SOCIETY OF ONTARIO 
Applicant 

and 

DEREK SORRENTI and  
SORRENTI LAW PROFESSIONAL CORPORATION 

Respondents 

APPLICATION UNDER section 49.47of the Law Society Act, R.S.O. 1990, c. L.8 and section 101 
of the Courts of Justice Act, R.S.O. 1990, c. C.43 

AFFIDAVIT OF NADIA MUSCLOW 

I, Nadia Musclow, of the City of Toronto, in the Province of Ontario, MAKE OATH AND 

SAY: 

1. I am the Manager, Trustee Services of the Law Society of Ontario (the “Law Society”) and,

as such, have knowledge of the matters contained in this Affidavit. Where my knowledge is based 

on information and belief, I state the source of such knowledge and believe it to be true. 

2. Derek Sorrenti, is a lawyer, licensed to practise law by the Law Society of Ontario, and

presently carrying on his professional business as Sorrenti Law Professional Corporation. Derek 

Sorrenti and Sorrenti Law Professional Corporation are hereinafter referred to collectively as the 

“Respondents”. 

13



-2-

3. The Law Society seeks to have FAAN Mortgage Administrators Inc. (“FAAN Mortgage”

or the “Proposed Trustee”), a professional mortgage administrator, appointed as trustee of that 

portion of the Respondent’s professional business where he is acting in the capacity of mortgage 

administrator for Fortress Real Developments and certain related entities (collectively, “Fortress”) 

with respect to a number of syndicated mortgage investments (hereinafter referred to as the 

Respondents’ “Mortgage Administration Business”). FAAN Mortgage is currently acting as 

Trustee over Building and Development Mortgages Canada Inc. (“BDMC”), previously Centro 

Mortgage Inc (“Centro”), in respect of Fortress projects (the “BDMC Proceeding”). 

4. In preparing this Affidavit, I have reviewed the Pre-Filing Report of the Proposed Trustee

(attached hereto as Exhibit 1), the Affidavit of Nadiatou Fagbemi (the “Fagbemi Affidavit”) as 

well as various court documents posted on the FAAN Mortgage website which describe the 

proceeding by which FAAN Mortgage came to be appointed as Trustee in the BDMC Proceeding. 

Background 

5. The Respondents operate a professional business from premises located at 310-3300

Highway 7 in Vaughan, Ontario (the “Business Premises”). 

6. The Respondents’ Mortgage Administration Business is that portion of their professional

business wherein they have provided independent legal advice to investors obtaining syndicated 

mortgages in Fortress projects, brokered by BDMC and Centro, and have been acting as a bare 

trustee and mortgage administrator for investors in syndicate mortgages brokered by 

BDMC/Centro through the syndicate mortgage product marketed as Fortress.  

14
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7. As Derek Sorrenti is a lawyer, he is able to administer mortgages under the exemption in 

the Mortgage Brokerages, Lenders and Administrators Act, 2006, S.O. 2006, c. 29 (the 

“MBLAA”) from licencing requirements applicable to lawyers. 

8. In his capacity as mortgage administrator, Mr. Sorrenti holds title to the mortgages 

underlying the syndicated mortgage loans on behalf of investors, and acts in a fiduciary capacity to 

administer and enforce the syndicated mortgage loans on behalf of the investors. His function is, 

among other things, to accept invested funds provided by investors, to ensure the investor’s 

investment is registered, to disburse the mortgage loan proceeds, to request interest and principal 

repayments when required, to disburse payments to the investors, and to report to all investors as 

required. 

9. As a result of complaints received from investors, the Law Society has initiated 

investigations into Mr. Sorrenti’s conduct arising out of his mortgage administration practice.  

RCMP Investigation 

10. I understand from reviewing the R v Canadian Broadcasting Corp., 2018 ONSC 5167 

decision and various news articles that the RCMP commenced an investigation into Fortress and 

its principals based on complaints from investors. Copies of the R v Canadian Broadcasting Corp 

decision and several Globe and Mail articles are attached hereto as Exhibits 2 and 3.  

11. On April 13, 2018, the RCMP executed several search warrants in relation to Fortress and 

associated entities. The RCMP alleged in the information to obtain (“ITO”) the search warrants 

that Fortress and some of its principals engaged in investor fraud, specifically, that Fortress 

defrauded investors by knowingly misrepresenting the appraised value of various development 

properties. The RCMP further alleged that the loan ratios were in excess of 100%, which meant 
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that the investments were not RRSP eligible – something that was also misrepresented to investors.  

The RCMP further alleged that the investment funds were not used for the purposes disclosed to 

the investors. 

BDMC Proceeding 

12. As part of its role, the Financial Services Regulatory Authority (“FSRA”), formerly the 

Financial Services Commission of Ontario (“FSCO”) prosecutes regulatory proceedings relating 

to the regulated sectors defined in the in the Financial Services Commission of Ontario Act, 1997, 

S.O. 1997, chap. 28 (the “FSCO Act”). The mortgage brokering industry is one of the regulated 

sectors defined in the FSCO Act, and includes mortgage agents, mortgage brokers, mortgage 

brokerages and mortgage administrators, as defined in the MBLAA. 

13. Beginning in 2015, FSCO investigated BDMC for potential breaches of MBLAA and its 

associated regulations. Prior to February 1, 2018, BDMC brokered and administered investments 

in syndicated mortgage loans sold to the investing public, principally relating to development 

projects in which Fortress and related entities are involved. 

14. Over $600 million has been invested in BDMC by over 11,000 individual investors. As of 

April 19, 2018, FSCO had received numerous complaints from investors regarding BDMC’s 

activities and the performance of their investments in BDMC compared to the promises made to 

them at the time they invested.  

15. As a result of its investigations, FSCO was of the view that there are serious regulatory 

issues associated with BDMC syndicated mortgage loans. 
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16. On January 31, 2018, FSCO entered into a settlement agreement with a number of the 

licensed entities and individuals in the Fortress network, including BDMC, and certain individuals 

holding Mortgage Broker licences (the “Settlement Agreement”). Among other things, the 

Settlement Agreement required BDMC to enter into and comply with a management and 

administration agreement appointing FAAN Mortgage as the independent manager of BDMC’s 

syndicated mortgage administration business. 

17. On February 1, 2018, FSCO obtained an order suspending BDMC’s mortgage brokerage 

licence on consent. 

18. FAAN Mortgage assumed the role as independent manager on February 7, 2018. However, 

BDMC failed to comply with certain terms of the Settlement Agreement, making it difficult for 

FAAN Mortgage to perform its responsibilities. These difficulties were made worse by the RCMP 

investigation into BDMC for syndicated mortgage fraud. 1  Ultimately, FAAN Mortgage lost 

confidence in BDMC’s ability to comply with the settlement agreement. 

19. On April 20, 2018, the Superintendent of Financial Services (the “Superintendent”) 

brought an Application to the Superior Court of Justice - Commercial List under section 37 of the 

MBLAA and section 101 of the Court of Justice Act, R.S.O. 1990 c. C.43 for an order appointing 

FAAN Mortgage as trustee of all of the assets, undertakings and properties of BDMC (the “BDMC 

Proceeding”). The Application Record contains an Affidavit from Brendan Forbes, legal counsel 

at the Ministry of the Attorney General Civil Law Division, FSCO Branch sworn April 19, 2018, 

which is attached as Exhibit A to the Fagbemi Affidavit.  

                                                 
1 Forbes Affidavit, paras 8-9. 

17



-6-

20. The Honourable Justice Hainey granted the Application by Order dated April 20, 2018

(“the Appointment Order”), a copy of which is attached as Appendix 1 to the Pre-Filing Report of 

the Proposed Trustee.  

21. Among other things, the Appointment Order empowers the Trustee to take possession of

all assets, undertakings and properties of BDMC, to exercise control over such property, manage 

and carry on BDMC’s business, to enter into agreements with any trustee in bankruptcy appointed 

in respect of BDMC, and to receive and collect all monies owing to BDMC. 

22. As noted above, Mr. Sorrenti is not licenced as a mortgage administrator. Under the

MBLAA, lawyers are not required to hold a licence in order to trade in, deal in or administer 

mortgages. FSRA is of the view that the Respondents are therefore outside FSRA’s jurisdiction to 

prosecute regulatory issues under MBLAA. Accordingly, the Respondents’ Mortgage 

Administration Business is not part of the Appointment Order and is outside of FAAN Mortgage’s 

current mandate under the Appointment Order. 

Sorrenti Document Production Requests 

23. The Appointment Order requires all persons with property, funds, records, documents or

information related to the business and affairs of BDMC to provide such property, funds, records, 

documents and information to the Trustee and to cooperate fully with the Trustee with respect to 

its mandate. 

24. As set out in paragraphs 12-22 of the Pre-Filing Report of the Proposed Trustee, I

understand that the Trustee and its counsel formally contacted the Respondents on numerous 

occasions for over six months to request information in relation to Fortress projects on which the 

18



-7- 

  

mortgage administrator duties had transferred from the Respondents to BDMC (“the Transferred 

Projects”). The Respondents did not comply with the Trustee’s information requests. 

25. Accordingly, the Trustee sought and obtained an Order requiring the Respondents to 

comply with the Appointment Order and to provide the Trustee with a detailed list of all 

information related to the Transferred Projects and with a plan and proposed schedule for the 

delivery of such documents, records and information to the Trustee, within 30 days of the date of 

the Order (the “Omnibus Order”). A copy of the Omnibus Order is attached as Appendix 2 to the 

Pre-Filing Report of the Proposed Trustee.  

26. I understand from FAAN Mortgage that the Respondents were provided with a copy of the 

Omnibus Order shortly after it was obtained but that FAAN Mortgage has continued to experience 

difficulty obtaining information from the Respondents.  

Concerns of FSRA re Sorrenti Projects  

27. As set out in the Fagbemi Affidavit, FSRA has a number of concerns relating to the 

Respondents’ Mortgage Administration Business. Although FSRA does not regulate the 

Respondents, it has received a number of complaints from investors regarding the administration 

of the Respondents’ Mortgage Administration Business. In addition, FSRA has received 

information as part of its investigation into the Fortress networks which relates to the 

Respondents’ Mortgage Administration Business.  

28. Based on its review of the available information, FSRA staff is concerned that: 

(a) The Respondents have failed to respond to investor inquiries and to produce 

documents as required by the FAAN Trusteeship; 
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(b) The Respondents do not have the capacity to manage its mortgage administration 

activities; 

(c) The Respondents have failed to distribute all of the funds they have received in 

respect of the Bayview Project ($18 million); and 

(d) The principals of Fortress and related entities continue to seek to play a role in 

projects under the FAAN Trusteeship. This influence could be exacerbated in the 

Respondents’ Mortgage Administration Business given the lack of resources 

available to the Respondents to administer those projects.  

29. I understand also from FRSA that they have received the first page of a number of key 

agreements governing the relationship between the Respondents and syndicated mortgage 

investors, and that the first page of the agreements are identical to the key agreements relating to 

the BDMC Projects. The agreements grant the mortgage administrator significant authority, which 

can have a direct impact on investor interests. Accordingly, FSRA is of the view that “It is 

essential that these powers be exercised by a mortgage administrator whose sole loyalty is to 

investors and who has the expertise and capacity to undertake this work in a timely and competent 

manner. FSRA believes that the appointment of a trustee will support these criteria.”2 

30. As a result of their concerns, FSRA supports the Law Society’s Application. It is the view 

of FSRA that investors related to the Respondents’ Mortgage Administration Business deserve the 

same level of protection already afforded to the investors in the in the Fortress projects currently 

subject to the Appointment Order.  

                                                 
2 Fagbemi Affidavit, para 36. 
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Investor Complaints to the BDMC Trustee and Representative Counsel to the Investors re 
the Respondents’ Mortgage Administration Business  

31. Since its appointment, as set out in paragraphs 31-32 and Appendix 5 of the Pre-Filing 

Report of the Proposed Trustee, FAAN Mortgage has received numerous calls and emails from 

concerned investors who require clarification and/or information concerning the syndicated 

mortgage loans in which they are invested, and the underlying Fortress/BDMC projects. I 

understand FAAN Mortgage is frequently contacted by investors on projects for which the 

Respondents are the mortgage administrator, including some of the investors in relation to the 

Bayview Project referenced above. 

32. I understand from representative counsel to the investors in the BDMC Proceeding, 

Chaitons LLP, that it also frequently receives communications from concerned investors seeking 

clarification and/or information concerning the syndicated mortgage loans administered by the 

Respondents in which they are invested, and the underlying Fortress/BDMC projects. Examples of 

these communications, redacted to protect investor privacy, are attached hereto as Exhibit 4.  

33. These communications indicate that investors have had difficulty obtaining responses to 

their emails and calls to the Respondents, and are unable to determine the status of their 

investments despite the projects having completed some time ago.  

Concerns of the Law Society  

34. The Law Society does not have independent information concerning the status of the 

Fortress project syndicated mortgage loans being administered by the Respondents. However, Mr. 

Sorrenti has advised the Law Society that he is presently administering syndicated mortgage loans 

in respect of the following 10 Fortress projects: 
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(a) Gotham 

(b) Harmony Village Sheppard  

(c) Mapleview/Julian Court 

(d) SoBa 

(e) The Sutton/Link Condos + Towns 

(f) Wismer 3  

(g) Lotus/Bayview Village 

(h) Victoria Park Place/Vic Towns 

(i) Progress/TEN88 

(j) Uptowns of Unionville/UnionVillas  

35. There may be additional projects of which the Law Society is presently unaware.  

36. The Law Society has learned that, in response to some investor requests, the Respondents’ 

have advised that Mr. Sorrenti will not be responding to further requests as his office does not have 

the capacity to deal with the volume of mortgage investors with an interest in the syndicated 

mortgages he is administering. Specifically, Mr. Sorrenti has advised that he is “inundated with 

similar requests from many of the over 3000 syndicate mortgage investors who have been thrust 

into our purview.” Attached as Exhibit 5 is an example of a communication from Mr. Sorrenti to 

one of the investors dated March 26, 2019, redacted. 
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37. Mr. Sorrenti also advised the Law Society that it is “unsustainable” for the Respondents to 

continue to act as administrator for all of the syndicated mortgage investors. He explained that at 

that time, he had only 1.5 staff members in addition to himself, and could not service the 3000 

syndicated mortgage investors who were at one time serviced by the mortgage brokerages. A copy 

of Mr. Sorrenti’s email dated April 9, 2019 is attached hereto at Exhibit 6.  

38. On September 20, 2019, counsel to the Law Society sent a letter to Mr. Sorrenti advising 

him that it had been retained to commence an application under section 49.47 of the Law Society 

Act to obtain a trusteeship order in respect to the administration of mortgages related to Fortress 

projects. A copy of that letter is attached hereto at Exhibit 7. 

39. On September 24, 2019, Mr. Sorrenti sent an email to the Law Society’s counsel (attached 

hereto as Exhibit 8) advising of the names and status of the Fortress projects he is administering. 

That evening, myself and several individuals from the Law Society, as well as the Law Society’s 

counsel, had a telephone call with Mr. Sorrenti at which time he provided further information 

regarding the status of the projects.  

40. On September 26, 2019, I attended at the Respondents’ Business Premises together with 

another Law Society staff member, counsel for the Law Society, and employees of FAAN 

Mortgage to conduct a meeting with Mr. Sorrenti. During that meeting, I learned that: 

(a) The Respondents currently have only 1 part-time staff member in addition to Mr. 

Sorrenti working in his office; 

(b) The Respondents are unable to manage the volume of investors to whom they are 

responsible; 
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(c) Mr. Sorrenti has paid himself mortgage administration fees that have not been 

disclosed to investors; 

(d) The Respondents do not have access to tools that would assist them in 

administering the mortgages, such as “Mortgage Office” software, or funds that 

would allow them to obtain independent appraisals of the projects in which the 

syndicated mortgages have invested; and 

(e) The Respondents maintain both electronic and paper records related to the 

Mortgage Administration Business, some of which is stored in an offsite storage 

facility. 

41. Based on the information collected as part of its trusteeship of BDMC, and during the 

meeting with Mr. Sorrenti on September 26, 2019, FAAN Mortgage prepared a chart reflecting the 

current status of the projects which appears at paragraph 33 of the Pre-Filing Report of the 

Proposed Trustee.  

42. On September 27, 2019, counsel to the Law Society sent a letter to Mr. Sorrenti requesting 

a list of each investor for each project Mr. Sorrenti is administering. Further, Mr. Sorrenti was 

requested to refrain from taking the following actions without first consulting counsel to the Law 

Society: 

(a) Issuing or releasing any further payments (including distributing cheques in 

relation to the Bayview project); 

(b) Utilizing any of the monies in the mortgage administration trust account, including 

in order to pay your own mortgage administration fees; and 
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(c) Taking any action/making any decisions in respect of the projects which would 

bind investors. 

A copy of that letter is attached hereto as Exhibit 9. 

43. Shortly after the above noted letter was sent, Mr. Sorrenti forwarded several emails to the 

Law Society and its counsel, as follows: 

(a) Mr. Sorrenti forwarded an exchange between him and Norman Winter regarding 

the discharge of the 25 UnionVillas mortgages. Mr. Sorrenti requested that counsel 

for the Law Society contact Mr. Winter’s office as Mr. Sorrenti was about to 

discharge the syndicated mortgages. Mr. Sorrenti also indicated that he is 

authorized to distribute funds in relation to the Bayview project as per Court Order, 

and requested an immediate discussion regarding fees Mr. Sorrenti feels are 

properly earned. A copy of that email exchange is attached hereto as Exhibit 10;  

(b) Mr. Sorrenti forwarded an email that he had received from Sajjad Hussain of 

Sunrise Homes regarding the discharge of 25 mortgages on the UnionVillas 

project. Mr. Hussain stated that failure to discharge the mortgages would 

jeopardize the project as the sales on the 25 homes are set to close on September 30, 

2019. A copy of that email correspondence is attached hereto as Exhibit 11; 

(c) Mr. Sorrenti sent an email to counsel to the Law Society advising that he had 

received a further email from Mr. Winter requesting the urgent discharge of 

mortgages on 25 units relating to a project called “UnionVillas”. A copy of that 

email correspondence is attached hereto as Exhibit 12; and 
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(d) Mr. Sorrenti sent an email to the CEO of the Law Society, Diana Mills, advising of 

the urgent request on the Unionvillas project and requesting the immediate 

attention of the Law Society in relation to the project. A copy of that letter is 

attached hereto as Exhibit 13.  

44. I understand from my counsel that following receipt of these emails, counsel to the Law 

Society telephoned Mr. Sorrenti and left a voicemail requesting that he call back to discuss his 

emails. I understand from my counsel that Mr. Sorrenti did not return the call.  

45. Following the voicemail message, counsel to the Law Society wrote to Mr. Sorrenti to 

confirm that the Law Society had not been appointed as a trustee and cannot make determinations with 

respect to the proposed transaction, but had requested that he refrain from taking steps in respect of the 

Fortress projects in light of its intention to appoint a trustee. Counsel also requested that, in anticipation 

of the contemplated trusteeship appointment application, Mr. Sorrenti provide all documents and 

correspondence in respect of the UnionVillas project. A copy of that letter is attached hereto as 

Exhibit 14. 

46. On September 29, 2019 Mr. Sorrenti responded to this letter indicating that he had read the 

draft order appointing FAAN as trustee but that the urgency of the matter has lead him to conclude that 

the immediate execution of the requested discharges by Norman Winter’s office is proper. A copy of 

that email is attached hereto as Exhibit 15. 

47. On September 29, 2019, Mr. Sorrenti forwarded a further email he had received from Vince 

Petrozza of Fortress highlighting Mr. Sorrenti’s obligations under the Loan Agreement and 

Subordination Agreements in respect of the UnionVillas project. A copy of that email and the 

agreements is attached hereto as Exhibit 16. 
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The Proposed Order

48. Based on the above, the Law Society is of the opinion that a trusteeship order over the 

Respondents’ Mortgage Administration Business is necessary for the protection of the public, 

specifically in order to protect the 3,000 syndicated mortgage investors whose mortgages are 

currently being administered by the Respondents. It appears that Mr. Sorrenti has neglected this 

aspect of his professional business without making adequate provision for the protection of 

investor interests.

49. In light of all of the circumstances set out above, I believe that FAAN Mortgage is the 

appropriate party to act as Trustee of the Respondents’ Mortgage Administration Business. This 

would allow for all of the known Fortress projects to be managed by a single administrator, who 

already possesses significant experience with and understanding of the Fortress projects.

SWORN BEFORE ME at the City of 
Toronto, in the Province of Ontario on 
September .3.Q..., 2019

T aking^ffi davits
(or as may He) j

NADIA MUSCLOW
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INTRODUCTION 

1. FAAN Mortgage Administrators Inc. (“FAAN Mortgage” or the “Proposed Trustee”) has been advised 

that the Law Society of Ontario (“LSO” or the “Applicant”) intends to make an application pursuant to 

section 49.47 of the Law Society Act, R.S.O. 1990, c. L.8 and section 101 of the Courts of Justice Act, 

R.S.O. 1990, c. C.43 seeking the appointment of FAAN Mortgage as trustee, without security, of all of 

the assets, undertakings and properties of Derek Sorrenti or Sorrenti Professional Law Corporation 

(collectively, “Sorrenti”) relating to Sorrenti’s trusteeship and administration of syndicated mortgage 

loans (“SMLs”) in projects affiliated with Fortress Real Developments Inc. and certain related entities 

(collectively, “Fortress”).   

2. The purpose of this report is to provide this Honourable Court and the Respondent's stakeholders with 

information regarding the following, together with the Proposed Trustee's comments as appropriate: 

(a) Background information concerning FAAN Mortgage’s involvement in Court-proceedings 

involving Building and Development Mortgages Canada Inc. (“BDMC”) (the “BDMC 

Proceeding”) in respect of SMLs that, as discussed further below, are related to the SML’s 

currently being administered by Sorrenti; 

(b) FAAN Mortgage’s dealings, in its capacity as trustee (the “BDMC Trustee”) over all of 

the assets, undertakings and properties of BDMC, with Sorrenti, including an update on 

document production requests made to Sorrenti in respect of critical information 

concerning the SMLs that were previously administered by Sorrenti and currently 

administered by the BMDC Trustee; 

(c) The status of a recent partial distribution that Sorrenti made to investors in a specific SML 

that is currently being administered by Sorrenti; 
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(d) Complaints made to the BDMC Trustee by investors in SMLs administered by Sorrenti; 

and 

(e) A list of SMLs, including a list of the underlying projects, that appear to be currently 

administered by Sorrenti. 

SCOPE AND TERMS OF REFERENCE 

3. In preparing this report, the Proposed Trustee has relied upon unaudited financial and other information 

obtained from publicly available sources and/or from, inter alia, the books and records of BDMC, 

Sorrenti, investors and/or individuals who have contacted the BDMC Trustee. 

4. While the Proposed Trustee has reviewed the various information that it has obtained, the Proposed 

Trustee’s review does not constitute an audit or verification of such information for accuracy, 

completeness or compliance with Generally Accepted Assurance Standards (“GAAS”), Generally 

Accepted Accounting Principles (“GAAP”), or International Financial Reporting Standards (“IFRS”). 

Accordingly, the Proposed Trustee expresses no opinion or other form of assurance pursuant to GAAS, 

GAAP or IFRS, or any other guidelines, with respect to such information.  

5. This report has been prepared for the use of this Court and Sorrenti’s stakeholders as general information 

relating to the SMLs that are administered by Sorrenti and to assist the Court with respect to the LSO’s 

application for relief. Accordingly, the reader is cautioned that this report may not be appropriate for any 

other purpose.   

6. All references to dollars are in Canadian currency unless otherwise noted.   
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BACKGROUND 

7. On April 20, 2018, the Superintendent of Financial Services (the “Superintendent”) obtained an Order 

under section 37 of the Mortgage Brokerages, Lenders and Administrators Act, 2006, S.O. 2006, c. 29 

and section 101 of the Court of Justice Act, R.S.O. 1990 c. C.43 appointing FAAN Mortgage as trustee 

over all of the assets, undertakings and properties of BDMC. A copy of the Order dated April 20, 2018 in 

the BDMC Proceeding (the “Appointment Order”) is attached hereto as Appendix “1”. 

8. The BDMC Trustee has filed 10 reports to Court in the BDMC Proceeding.  Those reports and other court 

materials related to the BDMC Proceeding are accessible on the BDMC Trustee’s website at 

www.faanmortgageadmin.com.   

9. BDMC was the principal mortgage broker and administrator used in recent years by Fortress to raise initial 

financing through SMLs from the investing public for early stage real estate developments.  Fortress and 

its affiliates are development consultants or borrowers with respect to various real property development 

projects.   

10. As set out in the affidavit filed by the Superintendent in support of the Appointment Order, since 2013, 

BDMC has acted as mortgage administrator for approximately 60% to 70% of the development projects 

involving Fortress. The other 30% to 40% of SMLs that relate to Fortress projects are administered by 

lawyers who operate under the MBLAA’s exemption from licensing requirements applicable to lawyers.1 

11. It is the BDMC Trustee’s understanding that Derek Sorrenti, an Ontario lawyer, through his professional 

corporation, Sorrenti Law Professional Corporation acted as administrator with respect to a number of 

SMLs made in respect of Fortress related projects.  Certain of these loans are still administered by Sorrenti 

                                                 

1 Affidavit of Brendan Forbes Affidavit sworn April 19, 2018 (“Forbes Affidavit”), Application Record of the Superintendent of 

Financial Services, para 33. 
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(the “Sorrenti Projects”) and others were transferred to BDMC by Sorrenti prior to the BDMC Trustee’s 

involvement (the “Transferred Projects”). The Sorrenti Projects are not part of the BDMC Trustee’s 

mandate and are not subject to the BDMC Proceeding, while the Transferred Projects are part of the 

BDMC Trustee’s mandate and are subject to the BDMC Proceeding.2 

SORRENTI DOCUMENT PRODUCTION REQUESTS  

12. The Appointment Order requires, among other things, that all persons with property, funds, records, 

documents or information related to the business and affairs of BDMC to provide such property, funds, 

records, documents and information to the BDMC Trustee and to cooperate fully with the BDMC Trustee 

with respect to its mandate.3 Sorrenti did not comply with the BDMC Trustee’s information requests. 

Accordingly, as set out below, the BDMC Trustee sought and obtained an Order requiring Sorrenti to 

comply with the Appointment Order and to provide the Trustee with a detailed list of all information 

related to the Transferred Projects. A copy of the Omnibus Order in the BDMC Proceeding (including 

paragraphs 6 and 7 related to Sorrenti) dated May 23, 2019 is attached hereto as Appendix “2”. A copy 

of the BDMC Trustee’s Seventh Report (without appendices other than Appendix “9”), which, among 

other things, describes the circumstances leading up to the Omnibus Order is attached hereto as Appendix 

“3”.  

13. The BDMC Trustee’s mandate requires that the BDMC Trustee understand each project and the status of 

each syndicated mortgage loan, to enable it to make informed decisions regarding the administration of 

those loans in order to protect the investors in the BDMC projects. The BDMC Trustee can only make 

informed decisions where it has conducted a detailed review of the relevant information, and a significant 

amount of relevant information was not in BDMC’s possession on the date the BDMC Trustee was 

                                                 

2 Seventh Report of the Trustee dated May 10, 2019 (“Seventh Report”), para 135 
3 Order of Justice Hainey dated April 20, 2018 (“Appointment Order”), paras 4-7 
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appointed. To facilitate the BDMC Trustee’s discharge of its mandate, the Appointment Order (and in 

particular paragraphs 4 to 7 thereof) required persons with property, funds, records, documents or 

information related to the business and affairs of BDMC to provide such property, funds, records, 

documents and information to the BDMC Trustee.4 

14. The BDMC Trustee and its counsel formally contacted Sorrenti on numerous occasions for over six 

months to request critical information related to the Transferred Projects. This followed several months 

of more informal requests for information by BDMC (at the request of the BDMC Trustee). Among other 

things, the BDMC Trustee has requested trust account records, full closing books for the applicable loan 

agreements and related transactions, diligence summaries and other relevant information. The BDMC 

Trustee needs access to this information to properly assess settlement offers, postponement requests and 

structured sale proposals with respect to the Transferred Projects and to discharge its court-ordered 

mandate.5 

15. Sorrenti did not comply with the BDMC Trustee’s information requests. Sorrenti advised the BDMC 

Trustee that staffing issues, record storage complications and other obligations delayed the delivery of the 

requested materials.6  

16. The BDMC Trustee was concerned that Sorrenti had not made any material efforts to provide the BDMC 

Trustee’s requested information. Accordingly, the BDMC Trustee advised Sorrenti that it intended to seek 

a production order. In response to this notice, Sorrenti contacted the BDMC Trustee to advise that he 

would commence providing information, including the trust account records.7  

                                                 

4 Appointment Order, paras 4-7; Seventh Report, para 140  
5 Seventh Report, para 141 
6 Seventh Report, para 142 
7 Seventh Report, para 142 
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17. Sorrenti did not deliver this information. Selected copies of the BDMC Trustee’s correspondence with 

Sorrenti are attached as Appendix 9 to the Seventh Report.  

18. Accordingly, the BDMC Trustee sought and obtained an Order requiring Sorrenti to comply with the 

Appointment Order and to provide the BDMC Trustee with a detailed list of all information related to the 

Transferred Projects, along with a plan and proposed schedule for the delivery of such documents, records 

and information to the BDMC Trustee, within 30 days of the date of the Order.8  

19. Sorrenti was provided with a copy of the Omnibus Order shortly after its issuance. He did not comply 

with the terms of the order requiring him to provide the plan and required schedule within 30 days. Sorrenti 

advised that staff shortages and other administrative issues made it difficult for him to comply with the 

BDMC Trustee’s information requests.  

20. In order to facilitate obtaining information from Sorrenti, the BDMC Trustee suggested that a 

representative of the BDMC Trustee attend at Sorrenti’s office to obtain the materials it required to fulfill 

its mandate. The BDMC Trustee’s representative attended at Sorrenti’s offices on July 3, 2019 and was 

provided with some of the information that the BDMC Trustee had requested including certain trust 

account details for the Transferred Projects from Sorrenti’s ‘PC Law’ accounting software (in excel 

spreadsheet format).  The BDMC Trustee had requested all emails related to the Transferred Projects and 

copies of Sorrenti’s bank statements. This information was not made available on July 3, 2019 but Sorrenti 

agreed that the BDMC Trustee’s representative could re-attend at a later date to obtain this information.  

21. The BDMCs Trustee’s subsequent review of the information obtained resulted in additional inquiries as 

the information provided appeared incomplete including, among other things, unexplained remaining 

balances in the relevant PC Law accounting ledgers.   

                                                 

8 Omnibus Order 
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22. The BDMC Trustee requested numerous times to schedule a re-attendance at Sorrenti’s office to obtain 

the missing information; however, Sorrenti ultimately did not permit the BDMC Trustee to re-attend at 

his office citing, among other things, staff shortages, solicitor-client privilege issues and that the 

information requested still had to be located and organized. 

THE BAYVIEW PROJECT 

23. As part of its motion to obtain the Omnibus Order (and as also described in the Seventh Report), the 

BDMC Trustee obtained the Court’s authorization to sign a direction with respect to a project located at 

5, 7, 9, 11 and 15 Kenaston Gardens and 577 Sheppard Ave., Toronto, known as the “Bayview Project”. 

The requested direction authorizes counsel to the borrower, Pine Ridge Building Corp. (“Pine Ridge”), 

to pay approximately $18 million to Sorrenti in respect of a syndicated mortgage loan made to Pine Ridge 

and administered by Sorrenti (“Direction to Pay”).9  

24. The BDMC Trustee had been advised that Pine Ridge required it to execute the Direction to Pay before it  

would distribute any funds to Sorrenti because BDMC remained the named lender that is party to the loan 

agreement with Pine Ridge in respect of the syndicated mortgage loan to the Bayview Project (“Pine 

Ridge Loan Agreement”). The BDMC Trustee investigated matters related to the Bayview Project.  The 

underlying documentation related to the Bayview Project contained several inconsistencies.  However, 

based on, among other things, an affidavit sworn by Mr. Sorrenti, the BDMC Trustee determined that 

Sorrenti was the acting administrator of the Pine Ridge Loan Agreement.10 

 

 

                                                 

9 Seventh Report, para 136 
10 Seventh Report, paras 137-138 
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25. Although the Bayview Project is outside the Trustee’s mandate, the BDMC Trustee brought a motion to 

seek relief from the Court to obtain the requested authorization in order to assist the individual SML 

investors in the Bayview Project in recovering at least a portion of their investment.  

26. Mr. Sorrenti swore an Affidavit in connection with the Trustee’s application for the Direction to Pay. In 

his Affidavit, Mr. Sorrenti explained that he expected approximately $18 million to become available for 

repayment: “I am advised that the Initial Loan Repayment to be paid to Sorrenti pursuant to the Direction 

to Pay is approximately $18,000,000.00, less mortgage administration-related expenses which will not 

exceed $90,000.00 and the costs with respect to this motion which will not exceed $25,000.00, As such, 

there will be an aggregate distribution of approximately $17,885,000.00 which shall be paid to the 

remaining 505 Bayview Project investors / lenders pro rata in accordance with the applicable agreements 

between Sorrenti and each individual investor / lender”.11   

27. Sorrenti also undertook to distribute the funds: “I confirm and undertake, that any and all funds received 

by Sorrenti from Pine Ridge or its lawyer William Friedman in respect of the repayment of the Loan, shall, 

after payment of mortgage administration-related expenses, be distributed, pro rata, to all individual 

investors lenders in accordance with the applicable agreements between Sorrenti and each individual 

investor lender.”12 

28. This order was granted by the Court on May 23, 2019.  However, it appears that the distribution was not 

made until several months after due to, among other things, staffing issues of Sorrenti.  The BDMC Trustee 

received from an investor a copy of a memorandum from Sorrenti dated August 12, 2019 which it 

understands was distributed to the Bayview Village syndicated mortgage investors. In the memorandum, 

Sorrenti advises that his office had recently received a significant portion of the amount due to be repaid 

                                                 

11 Affidavit of Derek Sorrenti sworn April 25, 2019, Motion Record of the Trustee dated May 10, 2019 (“Sorrenti Affidavit”) at para 21 
12 Sorrenti Affidavit at para 20 
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to the syndicated mortgage investors. He indicates that, for “cash”, “non-registered” or registered Olympia 

Trust Company investors, a cheque is provided representing their pro-rata distribution of 90.5% of the 

original investment amount. The BDMC Trustee notes that the memorandum does not provide a 

breakdown of the monies received by Sorrenti, the amount paid to all Bayview Village syndicated 

mortgage investors and any deductions made therefrom. In addition, the memorandum does not provide 

any information relating to amounts remaining with Sorrenti, if any.  

29. Regarding payment of additional funds from the Bayview Project, including the balance of the principal 

and accrued interest, Sorrenti advises that the borrower’s lawyer indicated that payment of the balance 

would still take some time as the Tarion Warranty had 1.5 years remaining and the technical audit is 

outstanding. Sorrenti indicates that it is therefore not in a position to provide any additional information 

about the timing of additional principal or interest payments associated with the loan. A copy of the 

memorandum is attached hereto as Appendix “4”. 

30. As discussed in paragraph 33 below, on September 26, 2019, representatives of FAAN Mortgage attended 

a meeting at Sorrenti’s office with the LSO, its legal counsel and Mr. Sorrenti to gain a better 

understanding of the various projects that are currently being administered by Sorrenti.  In that meeting 

Mr. Sorrenti advised that due to, among others, issues he was facing in locating addresses for a significant 

number of investors, he was still in the process of distributing the remaining Bayview Project funds.  At 

that meeting, Mr. Sorrenti was unable to confirm the quantum of the Bayview Projects Funds remaining 

in Sorrenti’s possession. 
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INVESTOR COMPLAINTS RE: SORRENTI ADMINISTERED PROJECTS  

31. The BDMC Proceeding has been the subject of numerous court hearings and has received significant 

media coverage as have issues regarding Fortress generally.  As a result, the BDMC Trustee has received 

numerous inquiries from investors in Fortress projects, including the Sorrenti Projects.  It has become 

clear to the BDMC Trustee that there is confusion among the Fortress syndicated mortgage lenders as to 

whether or not their investment is covered by the BDMC Proceeding.  Part of that confusion can be 

explained by the fact that many investors made loans with respect to both BDMC projects and Sorrenti 

Projects.  As a result, despite the Sorrenti Projects not being part of its mandate, the BDMC Trustee is 

frequently contacted by investors on projects for which Sorrenti is the administrator, including some of 

the investors in the Bayview Project described above.  

32. By way of example, on August 16, 2019, the Trustee received an email from an investor attaching an 

email exchange with Sorrenti in relation to an investment. In response to the investor’s email requesting 

an update about the Sutton Drive project, Sorrenti responded that his office “simply does not have the 

capacity to deal with the volume of calls and drop ins we receive from investors in many Fortress 

syndicated mortgages each and every day…Obviously, this is an untenable situation to which no one has 

been able to provide a solution”. A copy of the email exchange (redacted to protect investor privacy) is 

attached hereto as Appendix “5”.  

SORRENTI PROJECTS 

33. Based on information in its possession, information obtained from publicly available sources, and a 

meeting amongst representatives of the LSO, LSO legal counsel, FAAN Mortgage and Mr. Sorrenti on 

September 26, 2019, FAAN Mortgage has prepared a list of the current underlying projects that were 

funded by SMLs and are currently administered by Sorrenti, which is set out below. FAAN Mortgage 
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notes that the list may not be complete and only lists those SMLs that appear to be active; however, it has 

prepared the list to assist the investors in identifying the SMLs currently administered by Sorrenti.   

 Project Name(s) Street Address of Lands Borrower Name(s) 

1. Gotham 324, 326, 328 Gloucester St & 226 

Lyon St., Ottawa, Ontario 

Bel Ottawa Inc. 

2. Harmony Village 

Shepard 

3260 Sheppard Avenue East, 

Scarborough, Ontario 

Harmony Village-Sheppard Inc. 

3. Mapleview Commons 9891 & 9869 Keele St. Vaughan, 

Ontario 

Empire Pace (Maple) Ltd. 

4. Progress Manors 1088 Progress Avenue, Scarborough, 

Ontario 

Empire Pace (1088) Progress Ltd. 

5. Residences of 

Bayview/Lotus 

5,7,9,11,15 Kenaston & 577 

Sheppard Avenue East, Toronto 

Ontario 

Pine Ridge Building Corp. 

6. Soba 203 Catherine Street Ottawa, Ontario Soba Ottawa Inc. 

7. Solotex/Victoria Park 

Place 

1650-1682 Victoria Park Avenue, 

Toronto, Ontario 

1682 Victoria Park Avenue Inc. 

8. The Sutton/The Link 5236,5226,5218,5210 Dundas Street, 

2500 Burloak Drive, Burlington, 

Ontario 

ADI Development Sutton Inc., 

ADI Developments (LINK) Inc. 

9. Wismer/Eldin Block 27, Plan 65M 4071 Markham, 

Ontario 

1839314 Ontario Inc.  

Name Changed to: Pace 

Developments (The Mark) Inc. 

Great Eldin Investments 

10. Unionvillas/Uptowns 

of Unionville 

4116, 4128, & 4142 Highway 7 East, 

on the north side of Highway 7, east 

of Birchmount Road, Ontario 

Sunrise Acquisitions (Hwy 7) Inc. 

 

34. While FAAN Mortgage has some knowledge with respect to the status of these projects based on the 

meeting with Mr. Sorrenti and from other sources, it does not have sufficient details to comment on their 

viability or specific details of their status at this time. 

CONCLUSION  

35. FAAN Mortgage understands that the Law Society of Ontario brings this Application to appoint FAAN 

Mortgage as the trustee for the purposes of administering the Sorrenti Projects. FAAN Mortgage is a 

licensed mortgage administrator pursuant to the Mortgage Brokerages, Lenders, and Administrators Act, 

2006. Furthermore, FAAN Mortgage believes that the knowledge it has gained and the processes it has 
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implemented in its capacity as the BDMC Trustee will assist in making this proceeding streamlined and 

efficient.  FAAN Mortgage therefore has consented to acting as the trustee in this capacity and has 

reviewed the Law Society’s proposed Order in this Application.  

ALL OF WHICH IS RESPECTFULLY SUBMITTED this 29th day of September, 2019. 

 

 

 

FAAN MORTGAGE ADMINISTRATORS INC., 

SOLEY IN ITS CAPACITY AS PROPOSED TRUSTEE 

AND NOT IN ITS PERSONAL OR ANY OTHER CAPACITY 
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This is Exhibit “2” referred to in the 

Affidavit of Nadia Musclow, sworn September 2019

Commissioner for Taking Affidavits
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This is Exhibit “3” referred to in the 

Affidavit of Nadia Musclow, sworn September .J0i^.. 2019

Commissiprmr for Taking Affidavits

52



��������� ��	
�����������������		��������������
�

����	������������������ �
��!� ��"	
��		����
!���
�	
���������������������		� ����

#$%&'(#)*(#+$,-./01231456674879291..:;<=<>??@>ABC>D>B;EF>G=?<AH?>IJKLMNFHBBH;GO<;FPQRMMMSAGAIHAG?TU;=U;VWU==U>XT><>W>==HGWB;TN<H?YR?=>AIXHGZ;F>[\;TRA?=U>Z;FEAGXZ;F>?VGI><=U>E<>??V<>;OAG@S]̂ HGD>?=HWA=H;GAGIOAB=><HGWE<;_>Z=?R?;F>OAZ>=U>E<;?E>Z=;OI>DA?=A=HGWB;??>?*̀$&(abc*de*$f ghijhklilhghmnglhgmopjqkrhsshthuphgvwxyzv{omsilhsshthuphgv{xyzv{

|X=U>=HF>=U>@S]̂ <AHI>I=U>;OOHZ>?;O:;<=<>??@>ABC>D>B;EF>G=?}GZ[;G~E<HBP�R]A<H;\A<ZH?;AGIUH?THO>R:><GAGIAS;<=>?RUAIAB<>AIX?=A<=>I=;T;<<X=U>X�IFAI>A�AIHGD>?=F>G=[:;V<X>A<?AW;R]<[\A<ZH?;TA?O<AFHGWA<;;OHG�;<;G=;TU>GU>O>BB?>D><ABF>=<>?R�<>AYHGWUH??EHG>AGIB>ADHGWUHFEA<=HABBXEA<ABX�>I[S;GOHG>I=;ATU>>BZUAH<AGIVGA�B>=;T;<YR=U>G;T��NX>A<N;BI<>Z>HD>IAJ�MMRMMMHG?V<AGZ>?>==B>F>G==;U>BE?VEE;<=UHF?>BOR]?[S;<=>?AGI=U>H<IAVWU=><RG;TOHD>X>A<?;BI[�U>Z;VEB>TAG=>I=;EV==U>F;G>XHG=;A?AO>RHGZ;F>NW>G><A=HGWHGD>?=F>G=�V=UAIBH==B>>�E><H>GZ>TH=UHGD>?=HGW[~GAZ�VAHG=AGZ>HG=<;IVZ>I=U>F=;AGAIDH?><T>BBNYG;TGHG�;<;G=;�?̂;<=VWV>?>Z;FFVGH=XRTU;?VWW>?=>I;G>;O=U>H<�>?=;E=H;G?
u����������������������t�������������������������xn���x������v�xyzv{�trgqklnmrhg�ilkign���jnphi�suiqj
(+�'(+d#&' ><�ABHO>\V=<H=H;G=;EAXJLMNFHBBH;G=;?>==B>OAB?>IH?ZB;?V<>ZUA<W>?khmlhuphgy¡

53



��������� ��	
�����������������		��������������
�

����	������������������ �
��!� ��"	
��		����
!���
�	
���������������������		� ����

̂
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This is Exhibit “4” referred to in the ^ 

Affidavit of Nadia Musclow, sworn September 2019

Commissipner for Taking Affidavits
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1

George Benchetrit

From:
Sent: Monday, July 16, 2018 9:30 PM
To: bdmc@chaitons.com
Subject: BDMC Syndicated Mortgage Loans

Hello, 
As an investor in these mortgage loans I am reaching out to your as per July 3, 2018 dated notice indicating you are the 
legal firm who will be representing us and hope you can help me understand what is going on with my investments and 
what to expect regarding next steps. 
 
To date my attempts to get an understanding of the status of my projects have been mixed as I do not have a broker. 
 
My current situation ‐  

 Am involved in two different projects ‐ Ten 88 Progress and Harmony Village Lake Simcoe Inc. 
 each of the projects seem to be overseen by different bodies ie Ten 88 is by FAAN and told Harmony Village is 

overseen by Sorrenti Law   
 While FAAN has been responsive, Sorrenti Law has not been very responsive to emails and voice messages 

asking for help to understand the status of the project and how it impacts my investment  (their 
phone answering system goes around in circles without ever connecting to an actual person, no replies to my 
emails to contact provided in earlier communication by BDMC as eric@sorrentilaw.com) 

 after much sleuthing i found a contact name and emailed Jessica@sorrentilaw.com 
 June 15  received a reply email to my query from Jessica DeFilippis  containing a very vague letter and have yet 

to receive a reply for clarification.   
 the broker who facilitated the investment is no longer in the business and since learned she was not licensed at 

the time of investing 

I look forward to your help. please confirm receipt of this email. 
 
Best regards,  
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George Benchetrit

From:
Sent: Wednesday, July 17, 2019 10:37 AM
To: George Benchetrit
Subject: Update request for the Syndicated Mortgage Investment re: Residence of Bayview (also known as 

Lotus)

Hi George, 
 
Re: Residence of Bayview (also known as Lotus). 
 
Please see email correspondence below from Derek Sorrenti, Lawyer from Sorrenti Law. 
 
Derek indicated in his email on February 13th, 2019 that they (Sorrenti Law) “require a signature from FAAN Mortgage 
Administrators as the result of Centro/BDMC‘s prior involvement in the transaction.” 
 
 
Is this still the case or requirement?   
 
 
I have tried contacting Derek Sorrenti via email several times but unsuccessful.  His office’s voice mailbox was also full 
too.   
 
 
Any update regarding the aforesaid matter is much Appreciated. 
 
 
Sincerely, 
 

 
 
 
Director,    
Cell:   
Email:   
 
 
 
This e‐mail contains information that may be privileged and/or confidential. If you are not the intended recipient, any 
disclosure, distribution, copying or other use of this e‐mail or the information contained herein or attached hereto is 
strictly prohibited and may be unlawful. If you have received this e‐mail in error, please notify this sender immediately 
and delete this e‐mail without reading, printing, copying or forwarding it to anyone.  

 
Begin forwarded message: 

From:   
Date: June 12, 2019 at 13:57:42 EDT 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
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George Benchetrit

From:
Sent: Sunday, July 22, 2018 11:49 PM
To: bdmc@chaitons.com
Subject: BDMC mortgage LINKS2

I have 4 separate investments with Fortress/BDMC.  Two investments are on the list of mortgags that FAAN is 
managing.  However my other two mortgages that are called LINKS2,loaned to ADI developments , is not on 
the FAAN list.  The mortgage was supposed to exit july 2018. 
I have not heard a word from anyone including the trustee/ the lawyer Derek Sorrenti.  He never answers 
emails or phone calls. 
 
Anyone info on this would be strongly appreciated. 
 
Thanks 
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George Benchetrit

From:
Sent: Wednesday, October 10, 2018 5:24 PM
To: bdmc@chaitons.com
Subject: Fw: URGENT!
Attachments: _Sorrenti Memo UOU - July 2018 -   Update FINAL.pdf; {d3c8cf46-

c7f6-410d-9627-486c547fb8ea}_UOU_Postponement_CNP_April_2017.pdf; {ef39bcfc-8873-4042-
a1b8-70ff2e41ac04}_UOU_Postponement_Memo_CNP_April_2017.pdf

 
 
----- Forwarded Message ----- 
From:  
To: info@faanmortgageadmin.com <info@faanmortgageadmin.com> 
Sent: Wednesday, October 10, 2018, 4:49:57 PM EDT 
Subject: URGENT! 
 

I am a lender of Syndicate Mortgage Loan of "Uptowns of Unionville" project. 
For detail information, see attached email l from BDMC in May 1st, 2017. 
 

The reason for me to write to you is this project suppose to be finished in Aug 20, 2017 and 
got an extension to Aug 20, 2018. 
My understand from the letter of Sorrenti Law in July 2018, (document attached), the loan will 
be pay back to me in Q3 of 2018. 
 

And I understand that the payout for my principal and accrued interest will be proceed after 
the extension which is AUG 20, 2018. 
 

Since July 2018, I didn't receive any information from Sorrenti Law nor BMDC, I am so worry 
what is going on, 
facts are I left many voice mail and email to Sorrenti Law office in Aug 2018, I got NO 
RESPONSE at all. 
Last week, I even went to Sorrenti Law Mississauga office which is on their 
website http://www.dslaw.ca 

scared me out that is a travel agency office and people told me many people like me, 
went to this office and looking for Sorrenti Law, and people found out this place never been a 
Sorrenti Law office, 
it is too scary. People in travel agency told me some people even cried. 
 
 

I urge you to help me about this if you could, all I need to know are: 
1. the information about the payout date and how it's going to process 

2. could you please confirmed with the related parties if they have my correct email address 

 

If you need any further information, please feel free contact me. I appreciated 
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Subject: Re: Update request for the Syndicated Mortgage Investment 
re: Residence of Bayview (also known as Lotus) 

Hi Derek,  
 
Any update re: Residence of Bayview will be Much Appreciated. 
 
Sincerely, 
 

 
  

 
Cell:

 
 
 
This e‐mail contains information that may be privileged and/or 
confidential. If you are not the intended recipient, any disclosure, 
distribution, copying or other use of this e‐mail or the information 
contained herein or attached hereto is strictly prohibited and may be 
unlawful. If you have received this e‐mail in error, please notify this 
sender immediately and delete this e‐mail without reading, printing, 
copying or forwarding it to anyone. Thank you for your co‐operation. 
 
On Feb 13, 2019, at 12:17, Derek Sorrenti 
<derek.sorrenti@sorrentilaw.com> wrote: 

Thank you for your email regarding the change in 
directors of the investor corporation. We will make a 
note of this in our file. 
  
Please see below for an update re: the Bayview/Lotus 
project. 
  
The lawyer for Pine Ridge, the borrower, has advised us 
that they have nearly $18 million of the approximately 
$22 million owing to investors, and they are waiting to 
send those funds to Sorrenti Law. 
In order to send those funds to our office the 
borrower’s lawyer advised that they require a signature 
from FAAN Mortgage Administrators as the result of 
Centro/BDMC‘s prior involvement in the transaction. 
  
Our office asked FAAN to sign the necessary documents 
provided by Pine Ridge’s lawyer in mid‐December.   
In mid‐January we received a request from the lawyers 
for FAAN to provide them with significant amounts of 
the documentation related to the origination of this 
transaction for their review. 
After completing their review, FAAN’s lawyers advised 
us in late January that it is their opinion that a Court 
Order is required due to certain gaps in the 
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documentation in order to authorize FAAN to sign off 
on our office receiving funds. 
FAAN’s lawyers then asked that I provide them with an 
affidavit which answered various questions that they 
had about the original loan documents that were 
negotiated between Pine Ridge and Centro/BDMC. 
I recently provided FAAN with the affidavit they 
requested and I am waiting for FAAN’s lawyers to 
attend Court and obtain the Court Order they believe is 
required. 
It is my opinion that such an Order is not necessary, but 
unfortunately it is not within my authority to argue with 
FAAN or their lawyers. 
Once we receive the Court Order or the necessary 
documents executed by FAAN, our office expects to be 
in a position to start distributing the available funds that 
we receive to all investors shortly thereafter. 
I am hopeful that we will receive funds in the next few 
weeks, but the timing is not within my control. 
Additional funds are also apparently going to be 
available to our office from the borrower upon the 
completion of project accounting later in 2019. 
Please feel free to contact our office by email if you 
have any additional questions, but please note that our 
response times will not always be immediate, as our 
office was not designed, and is not being paid, to 
perform communication duties to investors.  
  
Communication with respect to the status of various 
Fortress syndicated mortgage investments has 
historically occurred via the mortgage brokerages and 
agents who sold these investments to investors. As you 
are likely aware, most of the brokerages and agents 
have recently disbanded or disappeared, leaving our 
office to handle the inquiries of thousands of investors 
on various projects where our office was merely 
supposed to act as the administrator of interest 
payments and principal repayments.  
  
We did not foresee answering thousands of investor 
inquiries as being our role in this situation, but we can 
appreciate that investors are entitled to as much 
information as we can provide.  
  
We are doing the best we can with the resources we 
have. Therefore, your patience in the circumstances is 
appreciated. 
  
  
               Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
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# 310 ‐ 3300 Highway #7 
Vaughan, ON L4K 4M3 
                Tel  905‐264‐6414 ext. 400 
Fax  905‐264‐6413 
Web  www.sorrentilaw.com  
  
  
  
  
  
  
This communication is intended solely for the named 
addressee(s) and may contain information that is 
privileged, confidential, protected or otherwise exempt 
from disclosure.  No waiver of confidence, privilege, 
protection or otherwise is made.  If you are not the 
intended recipient of this communication, please advise 
us immediately and delete this email without reading, 
copying or forwarding it to anyone. 
  
  
  

 
 
 

 

  

  

This communication is intended solely for the named addressee(s) and may 
contain information that is privileged, confidential, protected or otherwise 
exempt from disclosure.  No waiver of confidence, privilege, protection or 
otherwise is made.  If you are not the intended recipient of this 
communication, please advise us immediately and delete this email without 
reading, copying or forwarding it to anyone. 

  
From:    
Sent: Wednesday, February 13, 2019 11:32 AM 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Subject: Fwd: Update request for the Syndicated 
Mortgage Investment re: Residence of Bayview (also 
known as Lotus) 
  
To whom this may concern: 
  
Re: Syndicated Mortgage Investment: Residence of 
Bayview (also known as “Lotus”). 
  
I have sent the following email to Sorrenti Law 
Professional Corporation on January 22nd, 2019, but I 
have not heard back from anyone yet. 

<image001.jpg> 

Derek F. Sorrenti, H.B.A., LL.B.
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 ‐ 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905‐264‐6414 ext. 400 
Fax  905‐264‐6413 
Web  www.sorrentilaw.com 
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Today, I found an alternate email address for your law 
firm in one of the original syndicated mortgage 
investment documents. 
  
Please see the enclosed email. 
  
I look forward to hearing from you! 
  

 
 

 
  
  
  

‐‐‐‐‐‐‐‐‐‐ Forwarded message ‐‐‐‐‐‐‐‐‐ 
From:   
Date: Tue, Jan 22, 2019 at 10:44 AM 
Subject: Update request for the Syndicated Mortgage 
Investment re: Residence of Bayview (also known as 
Lotus) 
To: <eric@sorrentilaw.com> 
  

To whom this may concern: 
  
I am the Director of the company:  2396905 Ontario 
Incorporated and as a Syndicated Mortgage Lender 
would like to request for an update on the project 
named “Residence of Bayview” (also known as “Lotus”). 
  
When will be the exit date? 
  
What is the accrued interest amount? 
  
  
  
Sincerely, 
  

 

 
  
  
This e‐mail contains information that may be privileged 
and/or confidential. If you are not the intended 
recipient, any disclosure, distribution, copying or other 
use of this e‐mail or the information contained herein 
or attached hereto is strictly prohibited and may be 
unlawful. If you have received this e‐mail in error, 
please notify this sender immediately and delete this e‐

78



6

mail without reading, printing, copying or forwarding it 
to anyone. Thank you for your co‐operation. 
 
 
  
‐‐  

 

 

 
  
This e-mail contains information that may be privileged 
and/or confidential. If you are not the intended recipient, 
any disclosure, distribution, copying or other use of this 
e-mail or the information contained herein or attached 
hereto is strictly prohibited and may be unlawful. If you 
have received this e-mail in error, please notify this 
sender immediately and delete this e-mail 
without reading, printing, copying or forwarding it to 
anyone. Thank you for your co-operation. 

<7902‐20180704‐ltr Sorrenti‐ec.pdf> 

Disclaimer: 
 
The information transmitted is intended only for the person, a group of persons or 
entity to which it is addressed and may contain confidential and/or privileged 
materials. Any review, retransmission, dissemination or other use of, or taking of any
action in reliance upon, this information by any person, a group of persons or entity 
other than the intended recipient is prohibited. If you received this in error, please
contact the sender and delete the materials from any computer. 
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This is Exhibit “5” referred to in the
Affidavit of Nadia Musclow, sworn September .iJQ... 2019

Commissioner for Taking Affidavits
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This is Exhibit “6” referred to in the ^ 

Affidavit of Nadia Musclow, sworn September . 2019

CommissifriEr for Taking Affidavits
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This is Exhibit “7” referred to in the ^ 

Affidavit of Nadia Musclow, sworn September 2019

Commissioner for Taking Affidavits
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September 20, 2019 J. Thomas Curry 
Direct line: 416-865-3096 
Direct fax: 416-865-2879 
Email: tcurry@litigate.com  

VIA COURIER, FACSIMILE  
& EMAIL (derek.sorrenti@sorrentilaw.com & derek.sorrenti@dslaw.ca) 

Derek F. Sorrenti 
Sorrenti Law Professional Corporation 
310-3300 Highway 7 
Concord, ON  L4K 4M3 

Dear Mr. Sorrenti: 

RE: Law Society of Ontario 
 File No. 51823 

We are counsel to the Law Society of Ontario. We write to advise that we have been 
retained to commence an application under section 49.47 of the Law Society Act to obtain 
a trusteeship order in respect of your administration of mortgages in Fortress 
Developments and Fortress Real Capital projects.  

We encourage you to obtain legal representation. If you are being represented by a 
lawyer, please have them contact us as soon as possible. We anticipate seeking a hearing 
date as early as September 24, 2019 and therefore request that you or your counsel please 
get in touch with us today so that we can discuss your position with respect to our 
proposed application. 

Yours truly, 
 

 
J. Thomas Curry 

JTC/slz 

c. Jaan Lilles 
 Kelly Hayden 
 Jennifer Power  
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From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>
Sent: Tuesday, September 24, 2019 10:54 AM
To: Kelly Hayden
Cc: csinclair@goldblattpartners.com; Jaan Lilles; Jennifer Power; Tom Curry
Subject: Re: Law Society of Ontario / Sorrenti - Your File No. 51823 [IWOV-

LSRSGDOCS.FID541274]

For high level status updates on the below matters see below... 

On Sep 23, 2019, at 7:16 PM, Derek Sorrenti <derek.sorrenti@sorrentilaw.com> wrote: 

In advance of our call tomorrow see the following links containing details of the projects still under 
administration by Sorrenti Law. Some of these are inactive, but are technically still under administration. 
Further details will be provided tomorrow.   

Gotham 
https://fortressrealdevelopments.com/projects/gotham/ 

Investors were repaid approximately 85% of their principal investment back in 2016 by virtue of an inventory loan on 
this project taken out by the developer, Brad Lamb. Our office has been advised that when the kids expected sale of the 
few remaining units to third‐party purchasers occurs over the course of the next few months it is anticipated that all 
investors will receive a return of 100% of their principal investment.   

Investors also received 8% annual interest over the first 3+ years this investment which I believe commenced in 2012 or 
2013. Due to various cost and time overruns it is unlikely that Investors will recover the interest that has accrued since 
the last payment was made. 

Harmony Village Sheppard 
https://fortressrealdevelopments.com/projects/harmony‐village‐sheppard/ 

The property in this project was sold pursuant to a receivership order by a prior mortgagee in 2016, I believe.  
Investors received approximately 65% of their principal investment pursuant to that sale at that time. Investors also 
received interest at 8% for approximately three years of this investment.  

There is approximately $1 million still being held by the city of Toronto on account of various security payments that 
were made by the borrower. The receiver has been advising our office for over one year that when those funds are 
released they will also be available to the syndicate mortgage holders.  
This will equate to approximately a return of another 5% of the principal amount invested by investors.  

There is also potential recovery against the personal guarantor, the principle of the borrower. However at this time 
there is no money available to find such an action. I have been waiting for the receipt of the $1 million being held by the 
city in order to retain counsel in this regard the borrowers prefer to do so 

Mapleview 
https://fortressrealdevelopments.com/projects/julien‐court/ 
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I am advised by the borrower that the custom homes being built in this project are currently under construction. I have 
been advised that there will be a substantial return available to investors pursuant to this mortgage investment, but 
despite numerous requests for detailed information the borrower has not provided our office with a detailed analysis of 
exactly how much of a return investors can expect to see. 

 
Sutton 
https://fortressrealdevelopments.com/projects/the‐link‐condos‐towns/ 

 
I will forward updates that I have received directly from the borrower on this project on a separate email. 
 
 
Lotus/Bayview Village 
https://fortressrealdevelopments.com/projects/residences‐of‐lotus/ 
 
Our office is in the process of distributing approximately 90.5% of the principal invested by investors in this project. 
Investors also earned 8% interest annually for approximately 3 1/2 years of this investment.I have been advised by the 
borrower’s counsel that once the limitation period for Tarion warranties and other development matters have passed in 
late 2020, it is expected that additional monies will be available for distribution to the investors.  
 
 
SoBa 
https://fortressrealdevelopments.com/projects/soba2/ 
 
Approximately 150 to 210 units in this building have been sold to third‐party purchasers and are currently occupied. It is 
expected that registration of this project in the city of Ottawa will occur in early to mid 2020. The developer, Brad Lamb, 
advises that his focus in the city of Ottawa is presently on completing the Gotham project. Once that is done he advises 
that a strong push will be made to sell the remaining Soba inventory, which we have been advised is expected to be 
sufficient to return 100% of principal monies invested to all investors, in addition these investors have earned 8% 
interest annually on their funds from 2012 to 2015.  
 
 
Progress / TEN88 
https://fortressrealdevelopments.com/projects/progress‐manors‐ten88/ 
 
This project is presently the subject of a negotiated structured sale by the present owners. Fortress has been involved in 
negotiating with a third‐party purchaser who has made an offer to the investors which appears to be a much better 
option than what would otherwise be available by virtue of power of sale proceedings by the prior mortgage. Some time 
should be spent today discussing this particular project.  
 
 
Wismer 
https://fortressrealdevelopments.com/projects/the‐mark‐mount‐joy‐wismer‐3/ 
 
The units in this development have almost been sold out. This project is the subject of some infighting and litigation 
amongst the various partners in it, including Fortress. Pursuant to a court order, a discharge of the two syndicated 
mortgages on this project were registered on the residential component of it. We are advised that a return of a 
substantial amount of principal invested pursuant to the first syndicated mortgage Is expected from the sale of the 
commercial component of this project. It is unknown what, if any, return will be available to the holders of the second 
syndicated mortgage. Our office did not administer the second indicated mortgage on this project. 
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Uptowns of Unionville / UoU 
https://fortressrealdevelopments.com/projects/union‐villas/ 

Despite previously being advised by the borrower that the sale of the units in this project would result in a full return of 
principal to investors, our office has recently been advised that a full return is unlikely. Again, despite multiple requests 
for detailed information, the borrower has not provided us with any. The information I have been given is that 
approximately 70%‐80% of the principal invested by investors can be expected to be returned in the near future, 
together with approximately three years worth of previous interest payment which were received by investors at the 
rate of 8% per year. I am told that the reason for the shortfall is various development related issues related to the 
quality of the construction of the project by the developer/builder.  

Victoria Park Place 
http://www.solotexcorporation.com/CurrentRelease 

The borrower/developer of this project has been in regular communication directly with my office for approximately 12 
to 18 months. He advises that while the project is located in an ideal geographical location, and he has reached a pre‐
sale target of 70%, he has been unable to secure construction financing due to the current litigation environment 
surrounding Fortress projects. We have together explored various potential options to try to resolve this situation, so far 
to no avail. A prior mortgagee recently met with me to advise that they were contemplating issuing a notice of sale, 
which would result in an uncertain return for these investors. They had made a “goodwill” offer of approximately $3 
million of the $14 million outstanding to the investors as part of our discussions. When I informed Fortress of this offer 
they suggested that it was way too low and that they would be able to find the investors a better deal. So far no such 
better offer has been presented, which leaves me with limited other options at this point as far as I am able to 
determine. 

I hope that the above summary has been helpful to you. I look forward to discussing this matter in further detail later 
today.  

Sent from my iPhone 
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September 27, 2019 Kelly Hayden 
Direct line: 416-865-3734 
Direct fax: 416-865-3708 
Email: khayden@litigate.com 

PRIVATE AND CONFIDENTIAL  

VIA EMAIL 

Derek Francesco Sorrenti 
Sorrenti Law Professional Corporation 
310-3300 Highway 7 
Vaughan, ON   L4K 4M3 

Dear Mr. Sorrenti: 

Re: Subject:  Derek Francesco Sorrenti 
 Complainants: Various 
 Case Nos.: Various 

I write further to our meeting yesterday.  

As discussed, at this time we ask that you please provide a list of the investors for each 
project you are administering and the amount owed under each. We understand you keep 
this information in a spreadsheet which is an acceptable format. We intend to provide this 
information to FAAN Mortgage. 

We also request that, in light of the impending trusteeship proceeding, you refrain from 
taking any of the following actions in respect of the syndicated mortgages you are 
administering without first consulting us: 

1. Issuing or releasing any further payments (including distributing cheques 
in relation to the Bayview project); 

2. Utilizing any of the monies in the mortgage administration trust account, 
including in order to pay your own mortgage administration fees; and 

3. Taking any action/making any decisions in respect of the projects which 
would bind investors.  

94



Derek Francesco Sorrenti 2 
September 27, 2019 

   

We look forward to hearing from you and receiving the requested information. We 
anticipate seeking to have the trustee appointed early next week and will be in touch to 
provide details shortly.  

Yours very truly, 

 
Kelly Hayden 

c. Tom Curry, Jaan Lilles, Jennifer Power  
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From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>
Sent: Friday, September 27, 2019 4:34 PM
To: Kelly Hayden
Cc: Tom Curry; Jaan Lilles; Jennifer Power
Subject: FW: UnionVillas - 25 units discharge
Attachments: Direction re funds - Sep 27 2019.pdf; 2265_001.pdf

See below and attached in relation to the UoU file which may well be placed into receivership by the prior mortgagee if 
the requested discharges are not provided today. 

Please contact Norm Winter’s office immediately as I was about to execute the discharges in the best interests of the 
investors.  

Furthermore please note that I have, by Court Order been permitted to take fees in relation to the Bayview project, I will 
be taking those fees pursuant to said Order. 

We can discuss the remaining matters next week. The fees which have been earned but which have not yet been taken 
out of trust have been properly earned and I require that we have an immediate discussion in respect of same. 

I will be in touch in Monday. 

This communication is intended solely for the named addressee(s) and 
may contain information that is privileged, confidential, protected or 

otherwise exempt from disclosure.  No waiver of confidence, privilege, protection or otherwise is made.  If you are not the intended recipient of this communication, 
please advise us immediately and delete this email without reading, copying or forwarding it to anyone.

From: Norman Winter <nw@nwinlaw.com>  
Sent: Friday, September 27, 2019 4:08 PM 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Loredana Iannacchino <loredana@sorrentilaw.com>; Alina Ramos 
<alina@nwinlaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 

Hi Derek, 

Please see my responses below, in red, as well as the attached referenced in my replies. I 
understand that you have spoken to my clients about this as well. 

Please advise if you are now in position to provide the required discharges as well as letter confirming 
that no payments are required for those lots being discharged. 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com 
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Thank you, 
Norm  
 
NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com  
___________________________________________ 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494 
 

From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>  
Sent: September 27, 2019 10:55 AM 
To: Norman Winter <nw@nwinlaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Loredana Iannacchino <loredana@sorrentilaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
 
PRIVATE AND CONDIENTIAL  
 
Good morning Norm: 
 
Further to my conversations with your clients yesterday and today, I am glad to see that it appears, based on their 
representations to me, that there will be sufficient proceeds available from the sale of the 10 lots in Block 5 to repay the 
syndicate mortgage loan in full. 
 
I understand 6 of the 10 properties are the subject of firm APS, and your clients advise that the remaining 4 are 
anticipated to sell for approximately the same amount as the 6 sold properties. 
I acknowledge that until the 4 remaining units are actually sold, there is some small degree of uncertainty as to the total 
amount of money to be received from the sale of Block 5. 
 
Assuming the above is accurate, what I require from your office in order to execute the discharges on the 25 lots as 
requested by you, is as follows: 
 

1. A copy of Kingsett’s discharge statement, together with evidence that the proceeds from the 25 lots is sufficient 
to payout and discharge the Kingsett mortgage in full. WILL NOT BE PROVIDED. KINGSETT PROVIDES DISCHARGE 
STATEMENTS ON A LOT BY LOT BASIS. SEE ATTACHED FROM MY CLIENT THE ‘GLOBAL’ STATEMENT THEY 
RECENTLY RECEIVED FROM KINGSETT. 

2. Confirmation from you in writing that the syndicated mortgage I administer is the next secured creditor to be 
paid from the proceeds of the sales of the subject properties. I CAN ONLY SAY THAT BASED ON RECENT 
SUBSEARCHES OF APPROXIMATELY 6 OR 8 LOTS, SORRENTI/OLYMPIA’S MORTGAGE IS REGISTERED AFTER 
KINGSETT’S SECURITY. AS YOU ARE AWARE, KINGSETT HAS FIRST AND SECOND CHARGES AND RELATED 
SECURITY REGISTERED AHEAD OF YOUR MORTGAGE.  

3. Confirmation from you in writing that you have no reason to believe that the documents which I have received 
from your client yesterday (attached hereto), which anticipate the availability of an estimated $9,896,000.00 
from the proceeds of the sale of the 10 Block 5 properties, to be inaccurate to any significant extent, subject to 
the proviso re: the 4 unsold lots. I CANNOT AND WILL NOT PROVIDE ANY SUCH CONFIRMATION.  

4. That you will personally undertake to pay the said estimated net proceeds of $9,896,000.00 TO AND ONLY TO 
the order of “Sorrenti Law Professional Corporation, in Trust” and that you will accept no other direction from 
your clients or any other party, other than a court of competent jurisdiction, with respect to the payment of 
these funds until the syndicated mortgage has been repaid in full.  PLEASE SEE SIGNED DIRECTION FROM MY 
CLIENT ATTACHED. I WILL ABIDE BY THAT DIRECTION. 

 
Upon receipt and satisfactory review of the foregoing I anticipate that I will be in a position to execute the discharge on 
the 25 lots as requested. 
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Please also note that the payout statement for the syndicate mortgage which was provided to you earlier was calculated 
with an effective date of September 30, 2019.  
 
It appears, based on the attached document that the sales of the Block 5 lots are anticipated to occur on November 30, 
2019 or later. Please therefore advise your client that interest and administration fees will continue to accrue until 
such time as the loan has been repaid and the mortgage discharged in full. 
 
Please let me know if you have any questions in relation to the above. 
 
 

 

 

 

This communication is intended solely for the named addressee(s) and 
may contain information that is privileged, confidential, protected or 
otherwise exempt from disclosure.  No waiver of confidence, privilege, 

protection or otherwise is made.  If you are not the intended recipient of this communication, please advise us immediately and delete this email without reading, 
copying or forwarding it to anyone. 

 

From: Norman Winter <nw@nwinlaw.com>  
Sent: Thursday, September 26, 2019 5:32 PM 
To: Charene Bunnett <charene@fortressrdi.com>; Derek Sorrenti <derek.sorrenti@sorrentilaw.com>; Samantha 
Johnson <JohnsonS@olympiatrust.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Sajjad Hussain 
<shussain@sunrisehomes.ca>; Vince Petrozza <vince@fortressrdi.com>; Jawad Rathore <jawad@fortressrdi.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
 

Hi Charene, 
 
Nerissa will send tomorrow morning. 
 
Norm 
 
NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com  
___________________________________________ 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494 
 

From: Charene Bunnett <charene@fortressrdi.com>  
Sent: September 26, 2019 4:38 PM 
To: 'Derek Sorrenti' <derek.sorrenti@sorrentilaw.com>; Samantha Johnson <JohnsonS@olympiatrust.com> 
Cc: Norman Winter <nw@nwinlaw.com>; Nerissa <nerissa@nwinlaw.com>; Muzammil Kodwavi 
<mkodwavi@sunrisehomes.ca>; Sajjad Hussain <shussain@sunrisehomes.ca>; Vince Petrozza <vince@fortressrdi.com>; 
Jawad Rathore <jawad@fortressrdi.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
 
Norman, Can you please provide a few title searches? Olympia has requested them in review of the discharge.   
 

From: Derek Sorrenti [mailto:derek.sorrenti@sorrentilaw.com]  
Sent: Thursday, September 26, 2019 2:07 PM 
To: Samantha Johnson <JohnsonS@olympiatrust.com> 

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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Cc: Charene Bunnett <charene@fortressrdi.com>; Norman Winter <nw@nwinlaw.com>; Nerissa 
<nerissa@nwinlaw.com>; Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Sajjad Hussain 
<shussain@sunrisehomes.ca>; Vince Petrozza <vince@fortressrdi.com>; Jawad Rathore <jawad@fortressrdi.com> 
Subject: FW: UnionVillas ‐ 25 units discharge 
 
Samantha: 
 
The attached discharge documentation has been sent to me by the lawyer for the Unionvillas (Uptowns of Unionville) 
project. 
 
Please review it, and if acceptable to Olympia Trust, have the appropriate personnel execute it and return it directly to 
either Norm Winter’s office (the lawyer for the borrower) or via Charene. 
 
If Olympia Trust requires any information in order to execute the discharge please advise Charene or Nerissa, Norm 
Winter’s assistant. 
 
Thank you. 
 
 

 

 

 

This communication is intended solely for the named addressee(s) and 
may contain information that is privileged, confidential, protected or 
otherwise exempt from disclosure.  No waiver of confidence, privilege, 

protection or otherwise is made.  If you are not the intended recipient of this communication, please advise us immediately and delete this email without reading, 
copying or forwarding it to anyone. 

 

From: Nerissa <nerissa@nwinlaw.com>  
Sent: Thursday, September 26, 2019 11:28 AM 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>; Vince Petrozza <vince@fortressrdi.com>; Jawad Rathore 
<jawad@fortressrdi.com>; Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Norman Winter <nw@nwinlaw.com>; 
Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
 
Hi Derek: 
 
Further to our telephone conversation yesterday and your email below, please advise if the Lenders are willing to 
provide the discharges for the sale of the first 25 Lots.  On the assumption that they are, and as discussed, we have 
prepared and are attaching the Ereg Acknowledgement and Direction, with draft Discharge of Charge annexed thereto 
for 25 lots, for your review.  If it is satisfactory, please have same signed on behalf of each Lender and email it back to 
us.  Please also provide us with a letter confirming that no payment is required for discharges of the Lenders’ mortgage 
on the closing of the said 25 Lots.   
 
If you have any questions or require further information, please do not hesitate to contact us. 
 
Regards, 
Nerissa  
 
 
 

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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NERISSA SHAGEER-MOHAMMED, Law Clerk| 416.964.0325, ext. 240 | nerissa@nwinlaw.com  
_________________________________  
 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 

1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964-0325| F. 416.964.2494 

This e-mail (including any attachments) is intended only for the named recipient(s) and may contain information that is privileged, confidential and/or 
exempt from disclosure under applicable law. No waiver of privilege, confidence or otherwise is intended by virtue of communication via the internet. Any 
unauthorized use, dissemination or copying is strictly prohibited. If you have received this e-mail in error, or are not named as a recipient, please 
immediately notify us by reply e-mail or telephone (collect), delete this e-mail and destroy all copies of this e-mail. Thank you 
 

From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>  
Sent: September‐25‐19 10:40 AM 
To: Vince Petrozza <vince@fortressrdi.com>; Jawad Rathore <jawad@fortressrdi.com>; Muzammil Kodwavi 
<mkodwavi@sunrisehomes.ca>; Norman Winter <nw@nwinlaw.com>; Nerissa <nerissa@nwinlaw.com>; Sajjad Hussain 
<shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
 
I’ve spoken to Nerissa at Norm’s office this morning, and I understand she will be providing draft discharges of the 25 
lots for review by my office and by Olympia Trust in the near future. 
 
As best as I can interpret the information provided it does not: 

 indicate what the anticipated payment will be to the syndicated mortgage holders from the remaining lots 
(which I think the investors are entitled to know)  or  

 breakdown the $787,749 line item categorized as “Cashflows to pay trades / contractors / payables and 
holdbacks” 

 
I expect that further information regarding the actual recipients of these funds / recipients will be required. 
 
 

 

 

 

This communication is intended solely for the named addressee(s) and 
may contain information that is privileged, confidential, protected or 
otherwise exempt from disclosure.  No waiver of confidence, privilege, 

protection or otherwise is made.  If you are not the intended recipient of this communication, please advise us immediately and delete this email without reading, 
copying or forwarding it to anyone. 

 

From: Vince Petrozza <vince@fortressrdi.com>  
Sent: Wednesday, September 25, 2019 9:49 AM 
To: Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Cc: Jawad Rathore <jawad@fortressrdi.com>; Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
 
Derek, please advise if anything else is needed  
 
Thanks, Vince Petrozza COO  
Fortress Real Developments Inc. 
  

 

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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www.fortressrealdevelopments.com  
office: 905‐787‐9266 x229 
cell: 416‐450‐8692 
 
This e‐mail and attachments (if any) are intended only for the addressee(s) and are subject to copyright. This email contains information which may be confidential or 
privileged. If you are not the intended recipient please advise the sender by return email and delete the message and any attachments from your system, do not use 
or disclose the contents. Unless specifically stated, this email does not constitute formal advice or commitment by the sender, Fortress Real Developments Inc. or any 
related companies. 

 

From: Muzammil Kodwavi [mailto:mkodwavi@sunrisehomes.ca]  
Sent: Tuesday, September 24, 2019 8:45 PM 
To: Vince Petrozza <vince@fortressrdi.com>; derek.sorrenti@sorrentilaw.com 
Cc: Jawad Rathore <jawad@fortressrdi.com>; Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
 
Hello Derek, 
      Re: UnionVillas – Hwy 7, Markham. We require discharges for 25 lots, as requested by Norm’s office. As closings are 
mostly scheduled for September 30th. However, the senior lender (KingSett) is in urgent need of these by Sept 25th. I’m 
sure that you do understand. 
  
Regards, 
Muzammil Y Kodwavi 
COO 
Sunrise Homes Ltd. 
50 West Wilmot Street, Suite 100 

Richmond Hill, ON, L4B 1M5 

T: 905‐597‐3333 

F: 905‐597‐3334 

www.sunrisehomes.ca 

  

From: Vince Petrozza [mailto:vince@fortressrdi.com]  
Sent: Tuesday, September 24, 2019 3:52 PM 
To: 'derek.sorrenti@sorrentilaw.com' 
Cc: Jawad Rathore; Muzammil Kodwavi; 'shussain@sunrisehomes.ca' 
Subject: FW: UnionVillas - 25 units discharge 
  
Derek,  
  
See attached, can we do a conference call at 430 please? 
  
We can use our conference line: 
1‐877‐343‐2259 
Code in 8883417 
  
Thanks, Vince Petrozza COO  
Fortress Real Developments Inc. 
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www.fortressrealdevelopments.com  
office: 905‐787‐9266 x229 
cell: 416‐450‐8692 
  
This e‐mail and attachments (if any) are intended only for the addressee(s) and are subject to copyright. This email contains information which may be confidential or 
privileged. If you are not the intended recipient please advise the sender by return email and delete the message and any attachments from your system, do not use 
or disclose the contents. Unless specifically stated, this email does not constitute formal advice or commitment by the sender, Fortress Real Developments Inc. or any 
related companies. 
  

From: Muzammil Kodwavi [mailto:mkodwavi@sunrisehomes.ca]  
Sent: Tuesday, September 24, 2019 3:47 PM 
To: Jawad Rathore <jawad@fortressrdi.com>; Vince Petrozza <vince@fortressrdi.com> 
Cc: Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: Re: UnionVillas ‐ 25 units discharge 
  
  
  
Muzammil 
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From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>
Sent: Friday, September 27, 2019 5:17 PM
To: Kelly Hayden
Subject: Fwd: Discharges -

Sent from my iPhone 

Begin forwarded message: 

From: Sajjad Hussain <shussain@sunrisehomes.ca> 
Date: September 27, 2019 at 5:06:14 PM EDT 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Cc: Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>, Norman Winter <nw@nwinlaw.com> 
Subject: Discharges ‐ 

Hello Derek –  

WE have read your email in regards to the discharges and you mentioned that you are not in the 
position to sign those discharges due to the fact that you have been prohibited by the law society. I can 
tell you that this will jeopardise the whole project as we have buyers who will walk out of the deal if we 
don’t close these homes Monday that they have been very patient with us, We have been after this for 
days and have provided with sufficient documents to proof that there is enough money in the project to 
payoff the syndicate funds. 

WE will be needing these signed discharges by 6:00 pm today and if we do not get these, we will have no 
choice but to file legal action.  

Regards, 

Sajjad Hussain. 
CEO  
Sunrise Homes Ltd. 
50 West Wilmot Street, 
Suite 100, Richmond Hill, 
Ontario, L4B 1M5 
T:905‐597‐3333 
F:905‐597‐3334 
www.sunrisehomes.ca 
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From: Derek Sorrenti [mailto:derek.sorrenti@sorrentilaw.com] 
Sent: Friday, September 27, 2019 5:18 PM 
To: Kelly Hayden 
Subject: Fwd: UnionVillas - 25 units discharge 

Sent from my iPhone 

Begin forwarded message: 

From: Norman Winter <nw@nwinlaw.com> 
Date: September 27, 2019 at 5:09:58 PM EDT 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>, Alina Ramos <alina@nwinlaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 

Hi Derek, 

As you are aware, our client has set closing dates with purchasers on the 25 lots and 
has run out of any right to extend the closings. Pursuant to the terms of the loan 
agreement to which your registered security pertains, you are required to provide the 
discharges without payment for these 25 lots. If we don’t get the discharges, the entire 
project will likely fall apart, meaning, given today’s market for new housing, we’d lose 
the sale transactions, my client’s first and second mortgage loans will be called, my 
client will suffer significant reputational and monetary damages and your 
mortgagees/investors would likely lose significant if not all their monies. My client, of 
course, would look to the mortgagees and all responsible parties to recover its full 
damages. 

I kindly ask you, indeed urge you, to provide the required discharges, as that is your 
legal obligation, and also in everyone’s best interest. As you know, my clients believe 
that your mortgagees/investors stand to recover their full loan amounts if the project 
proceeds in the normal course. 

Please govern yourself accordingly. 
Norm 
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NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com  
___________________________________________ 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494 
  

From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>  
Sent: September 27, 2019 4:37 PM 
To: Norman Winter <nw@nwinlaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
As of this 4:01 this afternoon the Law Society has instructed me to refrain from taking any further action 
on any matters that would bind investors without first consulting them. 
  
I will be in further touch with you once I have received instructions on this matter from them. 
  
I suggest you write a letter to me advising of your client’s position on this matter. 
  
I will forward same to the Law Society. 
  
  
  

 

 

  

  

This communication is intended solely for the named 
addressee(s) and may contain information that is privileged, confidential, protected or otherwise exempt from disclosure.  No waiver of 
confidence, privilege, protection or otherwise is made.  If you are not the intended recipient of this communication, please advise us immediately 
and delete this email without reading, copying or forwarding it to anyone. 

  

From: Norman Winter <nw@nwinlaw.com>  
Sent: Friday, September 27, 2019 4:31 PM 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Loredana Iannacchino <loredana@sorrentilaw.com>; Alina Ramos 
<alina@nwinlaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  

Hi Derek, 
  
My email below had an incorrect ‘global’ statement. Please discard and refer to this one. 
  
Thanks, 
Norm 

  
NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com  
___________________________________________ 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494 
  

From: Norman Winter  
Sent: September 27, 2019 4:08 PM 

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Loredana Iannacchino <loredana@sorrentilaw.com>; Alina Ramos 
<alina@nwinlaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  

Hi Derek, 
  
Please see my responses below, in red, as well as the attached referenced in my 
replies. I understand that you have spoken to my clients about this as well. 
  
Please advise if you are now in position to provide the required discharges as well as 
letter confirming that no payments are required for those lots being discharged. 
  
Thank you, 
Norm  
  
NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com  
___________________________________________ 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494 
  

From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>  
Sent: September 27, 2019 10:55 AM 
To: Norman Winter <nw@nwinlaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Loredana Iannacchino <loredana@sorrentilaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
PRIVATE AND CONDIENTIAL  
  
Good morning Norm: 
  
Further to my conversations with your clients yesterday and today, I am glad to see that it appears, 
based on their representations to me, that there will be sufficient proceeds available from the sale of 
the 10 lots in Block 5 to repay the syndicate mortgage loan in full. 
  
I understand 6 of the 10 properties are the subject of firm APS, and your clients advise that the 
remaining 4 are anticipated to sell for approximately the same amount as the 6 sold properties. 
I acknowledge that until the 4 remaining units are actually sold, there is some small degree of 
uncertainty as to the total amount of money to be received from the sale of Block 5. 
  
Assuming the above is accurate, what I require from your office in order to execute the discharges on 
the 25 lots as requested by you, is as follows: 
  

1. A copy of Kingsett’s discharge statement, together with evidence that the proceeds from the 25 
lots is sufficient to payout and discharge the Kingsett mortgage in full. WILL NOT BE PROVIDED. 
KINGSETT PROVIDES DISCHARGE STATEMENTS ON A LOT BY LOT BASIS. SEE ATTACHED FROM 
MY CLIENT THE ‘GLOBAL’ STATEMENT THEY RECENTLY RECEIVED FROM KINGSETT. 

2. Confirmation from you in writing that the syndicated mortgage I administer is the next secured 
creditor to be paid from the proceeds of the sales of the subject properties. I CAN ONLY SAY 
THAT BASED ON RECENT SUBSEARCHES OF APPROXIMATELY 6 OR 8 LOTS, SORRENTI/OLYMPIA’S 
MORTGAGE IS REGISTERED AFTER KINGSETT’S SECURITY. AS YOU ARE AWARE, KINGSETT HAS 
FIRST AND SECOND CHARGES AND RELATED SECURITY REGISTERED AHEAD OF YOUR 
MORTGAGE.  
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3. Confirmation from you in writing that you have no reason to believe that the documents which I 
have received from your client yesterday (attached hereto), which anticipate the availability of 
an estimated $9,896,000.00 from the proceeds of the sale of the 10 Block 5 properties, to be 
inaccurate to any significant extent, subject to the proviso re: the 4 unsold lots. I CANNOT AND 
WILL NOT PROVIDE ANY SUCH CONFIRMATION.  

4. That you will personally undertake to pay the said estimated net proceeds of $9,896,000.00 TO 
AND ONLY TO the order of “Sorrenti Law Professional Corporation, in Trust” and that you will 
accept no other direction from your clients or any other party, other than a court of competent 
jurisdiction, with respect to the payment of these funds until the syndicated mortgage has been 
repaid in full.  PLEASE SEE SIGNED DIRECTION FROM MY CLIENT ATTACHED. I WILL ABIDE BY 
THAT DIRECTION. 

  
Upon receipt and satisfactory review of the foregoing I anticipate that I will be in a position to execute 
the discharge on the 25 lots as requested. 
  
Please also note that the payout statement for the syndicate mortgage which was provided to you 
earlier was calculated with an effective date of September 30, 2019.  
  
It appears, based on the attached document that the sales of the Block 5 lots are anticipated to occur on 
November 30, 2019 or later. Please therefore advise your client that interest and administration fees 
will continue to accrue until such time as the loan has been repaid and the mortgage discharged in 
full. 
  
Please let me know if you have any questions in relation to the above. 
  
  

  

  

  

This communication is intended solely for the named 
addressee(s) and may contain information that is privileged, 
confidential, protected or otherwise exempt from 

disclosure.  No waiver of confidence, privilege, protection or otherwise is made.  If you are not the intended recipient of this communication, 
please advise us immediately and delete this email without reading, copying or forwarding it to anyone. 

  

From: Norman Winter <nw@nwinlaw.com>  
Sent: Thursday, September 26, 2019 5:32 PM 
To: Charene Bunnett <charene@fortressrdi.com>; Derek Sorrenti <derek.sorrenti@sorrentilaw.com>; 
Samantha Johnson <JohnsonS@olympiatrust.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Sajjad 
Hussain <shussain@sunrisehomes.ca>; Vince Petrozza <vince@fortressrdi.com>; Jawad Rathore 
<jawad@fortressrdi.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  

Hi Charene, 
  
Nerissa will send tomorrow morning. 
  
Norm 

  

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com  
___________________________________________ 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494 
  

From: Charene Bunnett <charene@fortressrdi.com>  
Sent: September 26, 2019 4:38 PM 
To: 'Derek Sorrenti' <derek.sorrenti@sorrentilaw.com>; Samantha Johnson 
<JohnsonS@olympiatrust.com> 
Cc: Norman Winter <nw@nwinlaw.com>; Nerissa <nerissa@nwinlaw.com>; Muzammil Kodwavi 
<mkodwavi@sunrisehomes.ca>; Sajjad Hussain <shussain@sunrisehomes.ca>; Vince Petrozza 
<vince@fortressrdi.com>; Jawad Rathore <jawad@fortressrdi.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
Norman, Can you please provide a few title searches? Olympia has requested them in review of the 
discharge.   
  

From: Derek Sorrenti [mailto:derek.sorrenti@sorrentilaw.com]  
Sent: Thursday, September 26, 2019 2:07 PM 
To: Samantha Johnson <JohnsonS@olympiatrust.com> 
Cc: Charene Bunnett <charene@fortressrdi.com>; Norman Winter <nw@nwinlaw.com>; Nerissa 
<nerissa@nwinlaw.com>; Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Sajjad Hussain 
<shussain@sunrisehomes.ca>; Vince Petrozza <vince@fortressrdi.com>; Jawad Rathore 
<jawad@fortressrdi.com> 
Subject: FW: UnionVillas ‐ 25 units discharge 
  
Samantha: 
  
The attached discharge documentation has been sent to me by the lawyer for the Unionvillas (Uptowns 
of Unionville) project. 
  
Please review it, and if acceptable to Olympia Trust, have the appropriate personnel execute it and 
return it directly to either Norm Winter’s office (the lawyer for the borrower) or via Charene. 
  
If Olympia Trust requires any information in order to execute the discharge please advise Charene or 
Nerissa, Norm Winter’s assistant. 
  
Thank you. 
  
  

  

  

  

This communication is intended solely for the named 
addressee(s) and may contain information that is privileged, 
confidential, protected or otherwise exempt from 

disclosure.  No waiver of confidence, privilege, protection or otherwise is made.  If you are not the intended recipient of this communication, 
please advise us immediately and delete this email without reading, copying or forwarding it to anyone. 

  

From: Nerissa <nerissa@nwinlaw.com>  
Sent: Thursday, September 26, 2019 11:28 AM 

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>; Vince Petrozza <vince@fortressrdi.com>; Jawad 
Rathore <jawad@fortressrdi.com>; Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Norman Winter 
<nw@nwinlaw.com>; Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
Hi Derek: 
  
Further to our telephone conversation yesterday and your email below, please advise if the Lenders are 
willing to provide the discharges for the sale of the first 25 Lots.  On the assumption that they are, and 
as discussed, we have prepared and are attaching the Ereg Acknowledgement and Direction, with draft 
Discharge of Charge annexed thereto for 25 lots, for your review.  If it is satisfactory, please have same 
signed on behalf of each Lender and email it back to us.  Please also provide us with a letter confirming 
that no payment is required for discharges of the Lenders’ mortgage on the closing of the said 25 Lots.   
  
If you have any questions or require further information, please do not hesitate to contact us. 
  
Regards, 
Nerissa  
  
  
  

NERISSA SHAGEER-MOHAMMED, Law Clerk| 416.964.0325, ext. 240 | nerissa@nwinlaw.com  
_________________________________  
 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 

1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964-0325| F. 416.964.2494 

This e-mail (including any attachments) is intended only for the named recipient(s) and may contain information that is privileged, 
confidential and/or exempt from disclosure under applicable law. No waiver of privilege, confidence or otherwise is intended by 
virtue of communication via the internet. Any unauthorized use, dissemination or copying is strictly prohibited. If you have received 
this e-mail in error, or are not named as a recipient, please immediately notify us by reply e-mail or telephone (collect), delete this e-
mail and destroy all copies of this e-mail. Thank you 
  

From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>  
Sent: September‐25‐19 10:40 AM 
To: Vince Petrozza <vince@fortressrdi.com>; Jawad Rathore <jawad@fortressrdi.com>; Muzammil 
Kodwavi <mkodwavi@sunrisehomes.ca>; Norman Winter <nw@nwinlaw.com>; Nerissa 
<nerissa@nwinlaw.com>; Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
I’ve spoken to Nerissa at Norm’s office this morning, and I understand she will be providing draft 
discharges of the 25 lots for review by my office and by Olympia Trust in the near future. 
  
As best as I can interpret the information provided it does not: 

 indicate what the anticipated payment will be to the syndicated mortgage holders from the 
remaining lots (which I think the investors are entitled to know)  or  

 breakdown the $787,749 line item categorized as “Cashflows to pay trades / contractors / 
payables and holdbacks” 

  
I expect that further information regarding the actual recipients of these funds / recipients will be 
required. 
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This communication is intended solely for the named 
addressee(s) and may contain information that is privileged, 
confidential, protected or otherwise exempt from 

disclosure.  No waiver of confidence, privilege, protection or otherwise is made.  If you are not the intended recipient of this communication, 
please advise us immediately and delete this email without reading, copying or forwarding it to anyone. 

  

From: Vince Petrozza <vince@fortressrdi.com>  
Sent: Wednesday, September 25, 2019 9:49 AM 
To: Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Derek Sorrenti 
<derek.sorrenti@sorrentilaw.com> 
Cc: Jawad Rathore <jawad@fortressrdi.com>; Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
Derek, please advise if anything else is needed  
  
Thanks, Vince Petrozza COO  
Fortress Real Developments Inc. 
  

 
  
www.fortressrealdevelopments.com  
office: 905‐787‐9266 x229 
cell: 416‐450‐8692 
  
This e‐mail and attachments (if any) are intended only for the addressee(s) and are subject to copyright. This email contains information which 
may be confidential or privileged. If you are not the intended recipient please advise the sender by return email and delete the message and 
any attachments from your system, do not use or disclose the contents. Unless specifically stated, this email does not constitute formal advice 
or commitment by the sender, Fortress Real Developments Inc. or any related companies. 
  

From: Muzammil Kodwavi [mailto:mkodwavi@sunrisehomes.ca]  
Sent: Tuesday, September 24, 2019 8:45 PM 
To: Vince Petrozza <vince@fortressrdi.com>; derek.sorrenti@sorrentilaw.com 
Cc: Jawad Rathore <jawad@fortressrdi.com>; Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
Hello Derek, 
      Re: UnionVillas – Hwy 7, Markham. We require discharges for 25 lots, as requested by Norm’s office. 
As closings are mostly scheduled for September 30th. However, the senior lender (KingSett) is in urgent 
need of these by Sept 25th. I’m sure that you do understand. 
  
Regards, 
Muzammil Y Kodwavi 
COO 
Sunrise Homes Ltd. 
50 West Wilmot Street, Suite 100 

Richmond Hill, ON, L4B 1M5 

T: 905‐597‐3333 

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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F: 905‐597‐3334 

www.sunrisehomes.ca 

  

From: Vince Petrozza [mailto:vince@fortressrdi.com]  
Sent: Tuesday, September 24, 2019 3:52 PM 
To: 'derek.sorrenti@sorrentilaw.com' 
Cc: Jawad Rathore; Muzammil Kodwavi; 'shussain@sunrisehomes.ca' 
Subject: FW: UnionVillas - 25 units discharge 
  
Derek,  
  
See attached, can we do a conference call at 430 please? 
  
We can use our conference line: 
1‐877‐343‐2259 
Code in 8883417 
  
Thanks, Vince Petrozza COO  
Fortress Real Developments Inc. 
  

 
  
www.fortressrealdevelopments.com  
office: 905‐787‐9266 x229 
cell: 416‐450‐8692 
  
This e‐mail and attachments (if any) are intended only for the addressee(s) and are subject to copyright. This email contains information which 
may be confidential or privileged. If you are not the intended recipient please advise the sender by return email and delete the message and 
any attachments from your system, do not use or disclose the contents. Unless specifically stated, this email does not constitute formal advice 
or commitment by the sender, Fortress Real Developments Inc. or any related companies. 
  

From: Muzammil Kodwavi [mailto:mkodwavi@sunrisehomes.ca]  
Sent: Tuesday, September 24, 2019 3:47 PM 
To: Jawad Rathore <jawad@fortressrdi.com>; Vince Petrozza <vince@fortressrdi.com> 
Cc: Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: Re: UnionVillas ‐ 25 units discharge 
  
  
  
Muzammil 

114



This is Exhibit “13” referred to in the
Affidavit of Nadia Musclow, sworn September .JP..... 2019

Commissicmfr for Taking Affidavits

115



2

To: 'Kelly Hayden' <khayden@litigate.com>; tcurry@litigate.com; 'Jlilles@litigate.com' <Jlilles@litigate.com> 
Subject: FW: IMPORTANT!! ‐Sorrenti 

FYI 

Lesley Cameron 
Executive Director, Professional Regulation 

Law Society of Ontario  
393 University Avenue, 11th Floor, Toronto, ON M5G 1E6 
t. 416-947-5229 or 1-800-668-7380 x 5229
e. lcameron@lso.ca

This communication is intended for use by the individual(s) to whom it is specifically addressed and should not be read by, or delivered 
to, any other person. Such communication may contain privileged or confidential information. If you have received this communication 
in error, please notify the sender and permanently delete the communication. Thank you for your co-operation. 

From: Diana Miles  
Sent: September 27, 2019 6:10 PM 
To: Lesley Cameron <LCameron@lso.ca>; Anne‐Marie Kearney <AKearney@lso.ca> 
Subject: IMPORTANT!! ‐Sorrenti 

See below 

Diana Miles 
Chief Executive Office 
Law Society of Ontario 

416‐947‐3328 | dmiles@lso.ca 

Begin forwarded message: 

From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Date: September 27, 2019 at 6:05:21 PM EDT 
To: "dmiles@lso.ca" <dmiles@lso.ca> 
Cc: "csinclair@goldblattpartners.com" <csinclair@goldblattpartners.com> 
Subject: Fwd: UnionVillas ‐ 25 units discharge 

Ms Miles,   

Please see below.   

I believe signing the requested discharges is in the best interests of the investors in this syndicated 
mortgage.  
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This request is time sensitive and requires the immediate attention of the law society in the 
circumstances on this transaction and given the recent directive (received at 4:01PM this afternoon) 
that its consent is required prior to me taking any action on any matter which would bind the investors. 

In my opinion a failure to execute these documents as requested immediately may cause irreparable 
harm to the investors in this project (approx $10M dollar recovery anticipated).  

May I please hear from someone at the law society in this regard immediately. I have forwarded the 
email below to Law Society counsel earlier this evening but I have yet to receive a reply. 

Sent from my iPhone 

Begin forwarded message: 

From: Norman Winter <nw@nwinlaw.com> 
Date: September 27, 2019 at 5:09:58 PM EDT 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>, Alina Ramos <alina@nwinlaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 

Hi Derek, 

As you are aware, our client has set closing dates with purchasers on the 
25 lots and has run out of any right to extend the closings. Pursuant to the 
terms of the loan agreement to which your registered security pertains, 
you are required to provide the discharges without payment for these 25 
lots. If we don’t get the discharges, the entire project will likely fall apart, 
meaning, given today’s market for new housing, we’d lose the sale 
transactions, my client’s first and second mortgage loans will be called, my 
client will suffer significant reputational and monetary damages and your 
mortgagees/investors would likely lose significant if not all their monies. 
My client, of course, would look to the mortgagees and all responsible 
parties to recover its full damages. 

I kindly ask you, indeed urge you, to provide the required discharges, as 
that is your legal obligation, and also in everyone’s best interest. As you 
know, my clients believe that your mortgagees/investors stand to recover 
their full loan amounts if the project proceeds in the normal course. 

Please govern yourself accordingly. 
Norm 

NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com 
___________________________________________
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494

From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>  
Sent: September 27, 2019 4:37 PM 
To: Norman Winter <nw@nwinlaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 

117



4

  
As of this 4:01 this afternoon the Law Society has instructed me to refrain from taking 
any further action on any matters that would bind investors without first consulting 
them. 
  
I will be in further touch with you once I have received instructions on this matter from 
them. 
  
I suggest you write a letter to me advising of your client’s position on this matter. 
  
I will forward same to the Law Society. 
  
  
  

 

  

  

This communication is intended solely for the 
named addressee(s) and may contain information 
that is privileged, confidential, protected or 

otherwise exempt from disclosure.  No waiver of confidence, privilege, protection or otherwise is made.  If you are not the 
intended recipient of this communication, please advise us immediately and delete this email without reading, copying or 
forwarding it to anyone. 

  

From: Norman Winter <nw@nwinlaw.com>  
Sent: Friday, September 27, 2019 4:31 PM 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Loredana Iannacchino 
<loredana@sorrentilaw.com>; Alina Ramos <alina@nwinlaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  

Hi Derek, 
  
My email below had an incorrect ‘global’ statement. Please discard and 
refer to this one. 
  
Thanks, 
Norm 

  
NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com  
___________________________________________ 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494 
  

From: Norman Winter  
Sent: September 27, 2019 4:08 PM 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Loredana Iannacchino 
<loredana@sorrentilaw.com>; Alina Ramos <alina@nwinlaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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Hi Derek, 
  
Please see my responses below, in red, as well as the attached 
referenced in my replies. I understand that you have spoken to my clients 
about this as well. 
  
Please advise if you are now in position to provide the required discharges 
as well as letter confirming that no payments are required for those lots 
being discharged. 
  
Thank you, 
Norm  
  
NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com  
___________________________________________ 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494 
  

From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>  
Sent: September 27, 2019 10:55 AM 
To: Norman Winter <nw@nwinlaw.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Loredana Iannacchino 
<loredana@sorrentilaw.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
PRIVATE AND CONDIENTIAL  
  
Good morning Norm: 
  
Further to my conversations with your clients yesterday and today, I am glad to see that 
it appears, based on their representations to me, that there will be sufficient proceeds 
available from the sale of the 10 lots in Block 5 to repay the syndicate mortgage loan in 
full. 
  
I understand 6 of the 10 properties are the subject of firm APS, and your clients advise 
that the remaining 4 are anticipated to sell for approximately the same amount as the 6 
sold properties. 
I acknowledge that until the 4 remaining units are actually sold, there is some small 
degree of uncertainty as to the total amount of money to be received from the sale of 
Block 5. 
  
Assuming the above is accurate, what I require from your office in order to execute the 
discharges on the 25 lots as requested by you, is as follows: 
  

1. A copy of Kingsett’s discharge statement, together with evidence that the 
proceeds from the 25 lots is sufficient to payout and discharge the Kingsett 
mortgage in full. WILL NOT BE PROVIDED. KINGSETT PROVIDES DISCHARGE 
STATEMENTS ON A LOT BY LOT BASIS. SEE ATTACHED FROM MY CLIENT THE 
‘GLOBAL’ STATEMENT THEY RECENTLY RECEIVED FROM KINGSETT. 

2. Confirmation from you in writing that the syndicated mortgage I administer is 
the next secured creditor to be paid from the proceeds of the sales of the 
subject properties. I CAN ONLY SAY THAT BASED ON RECENT SUBSEARCHES OF 
APPROXIMATELY 6 OR 8 LOTS, SORRENTI/OLYMPIA’S MORTGAGE IS 

119



6

REGISTERED AFTER KINGSETT’S SECURITY. AS YOU ARE AWARE, KINGSETT HAS 
FIRST AND SECOND CHARGES AND RELATED SECURITY REGISTERED AHEAD OF 
YOUR MORTGAGE.  

3. Confirmation from you in writing that you have no reason to believe that the 
documents which I have received from your client yesterday (attached hereto), 
which anticipate the availability of an estimated $9,896,000.00 from the 
proceeds of the sale of the 10 Block 5 properties, to be inaccurate to any 
significant extent, subject to the proviso re: the 4 unsold lots. I CANNOT AND 
WILL NOT PROVIDE ANY SUCH CONFIRMATION.  

4. That you will personally undertake to pay the said estimated net proceeds of 
$9,896,000.00 TO AND ONLY TO the order of “Sorrenti Law Professional 
Corporation, in Trust” and that you will accept no other direction from your 
clients or any other party, other than a court of competent jurisdiction, with 
respect to the payment of these funds until the syndicated mortgage has been 
repaid in full.  PLEASE SEE SIGNED DIRECTION FROM MY CLIENT ATTACHED. I 
WILL ABIDE BY THAT DIRECTION. 

  
Upon receipt and satisfactory review of the foregoing I anticipate that I will be in a 
position to execute the discharge on the 25 lots as requested. 
  
Please also note that the payout statement for the syndicate mortgage which was 
provided to you earlier was calculated with an effective date of September 30, 2019.  
  
It appears, based on the attached document that the sales of the Block 5 lots are 
anticipated to occur on November 30, 2019 or later. Please therefore advise your client 
that interest and administration fees will continue to accrue until such time as the 
loan has been repaid and the mortgage discharged in full. 
  
Please let me know if you have any questions in relation to the above. 
  
  

  

  

  

This communication is intended solely for the 
named addressee(s) and may contain information 
that is privileged, confidential, protected or 

otherwise exempt from disclosure.  No waiver of confidence, privilege, protection or otherwise is made.  If you are not the 
intended recipient of this communication, please advise us immediately and delete this email without reading, copying or 
forwarding it to anyone. 

  

From: Norman Winter <nw@nwinlaw.com>  
Sent: Thursday, September 26, 2019 5:32 PM 
To: Charene Bunnett <charene@fortressrdi.com>; Derek Sorrenti 
<derek.sorrenti@sorrentilaw.com>; Samantha Johnson <JohnsonS@olympiatrust.com> 
Cc: Nerissa <nerissa@nwinlaw.com>; Muzammil Kodwavi 
<mkodwavi@sunrisehomes.ca>; Sajjad Hussain <shussain@sunrisehomes.ca>; Vince 
Petrozza <vince@fortressrdi.com>; Jawad Rathore <jawad@fortressrdi.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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Hi Charene, 
  
Nerissa will send tomorrow morning. 
  
Norm 

  
NORMAN H. WINTER | 416.964.0325, ext. 280 | nw@nwinlaw.com  
___________________________________________ 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 
1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964.0325 | F. 416.964.2494 
  

From: Charene Bunnett <charene@fortressrdi.com>  
Sent: September 26, 2019 4:38 PM 
To: 'Derek Sorrenti' <derek.sorrenti@sorrentilaw.com>; Samantha Johnson 
<JohnsonS@olympiatrust.com> 
Cc: Norman Winter <nw@nwinlaw.com>; Nerissa <nerissa@nwinlaw.com>; Muzammil 
Kodwavi <mkodwavi@sunrisehomes.ca>; Sajjad Hussain <shussain@sunrisehomes.ca>; 
Vince Petrozza <vince@fortressrdi.com>; Jawad Rathore <jawad@fortressrdi.com> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
Norman, Can you please provide a few title searches? Olympia has requested them in 
review of the discharge.   
  

From: Derek Sorrenti [mailto:derek.sorrenti@sorrentilaw.com]  
Sent: Thursday, September 26, 2019 2:07 PM 
To: Samantha Johnson <JohnsonS@olympiatrust.com> 
Cc: Charene Bunnett <charene@fortressrdi.com>; Norman Winter <nw@nwinlaw.com>; 
Nerissa <nerissa@nwinlaw.com>; Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; 
Sajjad Hussain <shussain@sunrisehomes.ca>; Vince Petrozza <vince@fortressrdi.com>; 
Jawad Rathore <jawad@fortressrdi.com> 
Subject: FW: UnionVillas ‐ 25 units discharge 
  
Samantha: 
  
The attached discharge documentation has been sent to me by the lawyer for the 
Unionvillas (Uptowns of Unionville) project. 
  
Please review it, and if acceptable to Olympia Trust, have the appropriate personnel 
execute it and return it directly to either Norm Winter’s office (the lawyer for the 
borrower) or via Charene. 
  
If Olympia Trust requires any information in order to execute the discharge please 
advise Charene or Nerissa, Norm Winter’s assistant. 
  
Thank you. 
  
  

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
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This communication is intended solely for the named addressee(s) and may contain information that is privileged, 
confidential, protected or otherwise exempt from disclosure.  No waiver of confidence, privilege, protection or otherwise is 
made.  If you are not the intended recipient of this communication, please advise us immediately and delete this email 
without reading, copying or forwarding it to anyone. 

  

From: Nerissa <nerissa@nwinlaw.com>  
Sent: Thursday, September 26, 2019 11:28 AM 
To: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>; Vince Petrozza 
<vince@fortressrdi.com>; Jawad Rathore <jawad@fortressrdi.com>; Muzammil 
Kodwavi <mkodwavi@sunrisehomes.ca>; Norman Winter <nw@nwinlaw.com>; Sajjad 
Hussain <shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
Hi Derek: 
  
Further to our telephone conversation yesterday and your email below, please advise if 
the Lenders are willing to provide the discharges for the sale of the first 25 Lots.  On the 
assumption that they are, and as discussed, we have prepared and are attaching the 
Ereg Acknowledgement and Direction, with draft Discharge of Charge annexed thereto 
for 25 lots, for your review.  If it is satisfactory, please have same signed on behalf of 
each Lender and email it back to us.  Please also provide us with a letter confirming that 
no payment is required for discharges of the Lenders’ mortgage on the closing of the 
said 25 Lots.   
  
If you have any questions or require further information, please do not hesitate to 
contact us. 
  
Regards, 
Nerissa  
  
  
  

NERISSA SHAGEER-MOHAMMED, Law Clerk| 416.964.0325, ext. 240 | nerissa@nwinlaw.com  
_________________________________  
 
N. H. WINTER LAW, PROFESSIONAL CORPORATION 

1 St. Clair Avenue East, Suite 801, Toronto, Ontario M4T 2V7 Canada | T. 416.964-0325| F. 416.964.2494 

This e-mail (including any attachments) is intended only for the named recipient(s) and may contain information 
that is privileged, confidential and/or exempt from disclosure under applicable law. No waiver of privilege, 
confidence or otherwise is intended by virtue of communication via the internet. Any unauthorized use, 
dissemination or copying is strictly prohibited. If you have received this e-mail in error, or are not named as a 
recipient, please immediately notify us by reply e-mail or telephone (collect), delete this e-mail and destroy all 
copies of this e-mail. Thank you 
  

From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>  
Sent: September‐25‐19 10:40 AM 
To: Vince Petrozza <vince@fortressrdi.com>; Jawad Rathore <jawad@fortressrdi.com>; 

Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  

122



9

Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Norman Winter 
<nw@nwinlaw.com>; Nerissa <nerissa@nwinlaw.com>; Sajjad Hussain 
<shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
I’ve spoken to Nerissa at Norm’s office this morning, and I understand she will be 
providing draft discharges of the 25 lots for review by my office and by Olympia Trust in 
the near future. 
  
As best as I can interpret the information provided it does not: 

‐          indicate what the anticipated payment will be to the syndicated mortgage 
holders from the remaining lots (which I think the investors are entitled to 
know)  or  

‐          breakdown the $787,749 line item categorized as “Cashflows to pay trades / 
contractors / payables and holdbacks” 

  
I expect that further information regarding the actual recipients of these funds / 
recipients will be required. 
  
  

  

  

  

This communication is intended solely for the 
named addressee(s) and may contain information 
that is privileged, confidential, protected or 

otherwise exempt from disclosure.  No waiver of confidence, privilege, protection or otherwise is made.  If you are not the 
intended recipient of this communication, please advise us immediately and delete this email without reading, copying or 
forwarding it to anyone. 

  

From: Vince Petrozza <vince@fortressrdi.com>  
Sent: Wednesday, September 25, 2019 9:49 AM 
To: Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>; Derek Sorrenti 
<derek.sorrenti@sorrentilaw.com> 
Cc: Jawad Rathore <jawad@fortressrdi.com>; Sajjad Hussain 
<shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
Derek, please advise if anything else is needed  
  
Thanks, Vince Petrozza COO  
Fortress Real Developments Inc. 
  

 
  
www.fortressrealdevelopments.com  
office: 905‐787‐9266 x229 
cell: 416‐450‐8692 
  
This e‐mail and attachments (if any) are intended only for the addressee(s) and are subject to copyright. This email 
contains information which may be confidential or privileged. If you are not the intended recipient please advise the 
sender by return email and delete the message and any attachments from your system, do not use or disclose the 

 

Derek F. Sorrenti, H.B.A., LL.B. 
Managing Principal 
Sorrenti Law Professional Corporation 
# 310 - 3300 Highway #7 
Vaughan, ON L4K 4M3 
Tel  905-264-6414 ext. 400 
Fax  905-264-6413 
Web  www.sorrentilaw.com  
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contents. Unless specifically stated, this email does not constitute formal advice or commitment by the sender, Fortress 
Real Developments Inc. or any related companies. 
  

From: Muzammil Kodwavi [mailto:mkodwavi@sunrisehomes.ca]  
Sent: Tuesday, September 24, 2019 8:45 PM 
To: Vince Petrozza <vince@fortressrdi.com>; derek.sorrenti@sorrentilaw.com 
Cc: Jawad Rathore <jawad@fortressrdi.com>; Sajjad Hussain 
<shussain@sunrisehomes.ca> 
Subject: RE: UnionVillas ‐ 25 units discharge 
  
Hello Derek, 
      Re: UnionVillas – Hwy 7, Markham. We require discharges for 25 lots, as requested 
by Norm’s office. As closings are mostly scheduled for September 30th. However, the 
senior lender (KingSett) is in urgent need of these by Sept 25th. I’m sure that you do 
understand. 
  
Regards, 
Muzammil Y Kodwavi 
COO 
Sunrise Homes Ltd. 
50 West Wilmot Street, Suite 100 

Richmond Hill, ON, L4B 1M5 

T: 905‐597‐3333 

F: 905‐597‐3334 

www.sunrisehomes.ca 

  

From: Vince Petrozza [mailto:vince@fortressrdi.com]  
Sent: Tuesday, September 24, 2019 3:52 PM 
To: 'derek.sorrenti@sorrentilaw.com' 
Cc: Jawad Rathore; Muzammil Kodwavi; 'shussain@sunrisehomes.ca' 
Subject: FW: UnionVillas - 25 units discharge 
  
Derek,  
  
See attached, can we do a conference call at 430 please? 
  
We can use our conference line: 
1‐877‐343‐2259 
Code in 8883417 
  
Thanks, Vince Petrozza COO  
Fortress Real Developments Inc. 
  

 
  
www.fortressrealdevelopments.com  
office: 905‐787‐9266 x229 
cell: 416‐450‐8692 
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This e‐mail and attachments (if any) are intended only for the addressee(s) and are subject to copyright. This email 
contains information which may be confidential or privileged. If you are not the intended recipient please advise the 
sender by return email and delete the message and any attachments from your system, do not use or disclose the 
contents. Unless specifically stated, this email does not constitute formal advice or commitment by the sender, Fortress 
Real Developments Inc. or any related companies. 
  

From: Muzammil Kodwavi [mailto:mkodwavi@sunrisehomes.ca]  
Sent: Tuesday, September 24, 2019 3:47 PM 
To: Jawad Rathore <jawad@fortressrdi.com>; Vince Petrozza <vince@fortressrdi.com> 
Cc: Sajjad Hussain <shussain@sunrisehomes.ca> 
Subject: Re: UnionVillas ‐ 25 units discharge 
  
  
  
Muzammil 
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September 27, 2019 Kelly Hayden 
Direct line: 416-865-3734 
Direct fax: 416-865-3708 
Email: khayden@litigate.com 

PRIVATE AND CONFIDENTIAL  

VIA EMAIL 

Derek Francesco Sorrenti 
Sorrenti Law Professional Corporation 
310-3300 Highway 7 
Vaughan, ON   L4K 4M3 

Dear Mr. Sorrenti: 

Re: Subject:  Derek Francesco Sorrenti 
 Complainants: Various 
 Case Nos.: Various 

Thank you for your emails of this afternoon including your email directly to the Law 
Society of Ontario. 

Further to Mr. Curry’s voicemail of this evening, as you know the Law Society has not 
been appointed as a trustee and is in no position to make determinations with respect to 
this transaction. As you are also aware the Law Society has expressed its intention to 
appoint a trustee over that aspect of your practice pertaining to the administration of 
mortgages associated with Fortress. In that context we have requested that you refrain 
from taking steps in respect of these projects. 

In anticipation of the contemplated trusteeship appointment application, please provide 
all documents and correspondence in respect of the UnionVillas project so that we may 
provide it to FAAN Mortgage.  

Yours very truly, 
 

 
 
Kelly Hayden 

c. Tom Curry, Jaan Lilles, Jennifer Power  
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From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>
Sent: Sunday, September 29, 2019 10:09 PM
To: Kelly Hayden
Cc: Tom Curry; Jaan Lilles; Jennifer Power
Subject: Re: 

Good evening all.   

  

. 

I have a number of closings scheduled for tomorrow (being month end) but I will be available for a brief period shortly 
after 10:00am.  

Can we schedule a call to discuss? Say 10:30? 

Additionally, I will be sending you an email to you on the Unionvillas matter. It contains various excerpts from various 
agreements which indicate the necessity of executing the mortgage discharges being requested.  

I understand that neither your office nor FAAN has been heavily involved to date in this matter, however, based on my 
prior experience in dealing with these types of requests, and in respect of the urgency of this matter specifically, all the 
evidence and correspondence I have received leads me to conclude that the immediate execution of the requested 
discharges by Norm Winter’s office is proper and in the best interests of the investors in the circumstances.  

Sent from my iPhone 

On Sep 29, 2019, at 8:47 PM, Kelly Hayden <khayden@litigate.com> wrote: 

Hi Derek, 

 
 

 
 

Thanks, 

Kelly Hayden*
T 416-865-3734 
F 416-865-3708 
khayden@litigate.com 

130 Adelaide St W 
Suite 2600 
Toronto, ON 
Canada M5H 3P5 
www.litigate.com 
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This e-mail may contain legally privileged or confidential information. This message is intended only for the 
recipient(s) named in the message. If you are not an intended recipient and this e-mail was received in error, 
please notify us by reply e-mail and delete the original message immediately. Thank you. Lenczner Slaght Royce 
Smith Griffin LLP.  
  

 
 

<LTR to D. Sorrenti Sep 29 19.pdf> 
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From: Derek Sorrenti <derek.sorrenti@sorrentilaw.com>
Sent: Sunday, September 29, 2019 10:12 PM
To: Kelly Hayden; Jaan Lilles; Jennifer Power; Tom Curry
Cc: csinclair@goldblattpartners.com
Subject: Fwd: UnionVillas - Hwy 7, Markham
Attachments: image003.jpg; ATT00001.htm; 2243_001.pdf; ATT00002.htm; CONFIRMATION OF 

LENDERS INTEREST - UOU.doc; ATT00003.htm; Loan Agreement v4.pdf; ATT00004.htm; 
MOR11865 SUNRISE ACQUISITIONS (HWY 7) INC .2.pdf; ATT00005.htm

See below and attached.  

Sent from my iPhone 

Begin forwarded message: 

From: Vince Petrozza <vince@fortressrdi.com> 
Date: September 23, 2019 at 11:39:39 AM EDT 
To: "'derek.sorrenti@sorrentilaw.com'" <derek.sorrenti@sorrentilaw.com> 
Cc: Jawad Rathore <jawad@fortressrdi.com>, Muzammil Kodwavi <mkodwavi@sunrisehomes.ca>, 
"'shussain@sunrisehomes.ca'" <shussain@sunrisehomes.ca> 
Subject: FW: UnionVillas ‐ Hwy 7, Markham 

Derek see below from Sunrise and a lot description attached (2243 001.pdf)– Jawad spoke to you about 
this earlier 

As discussed, the 25 lots that pay all items in priority and fits within the requirements of the 

 Loan Agreement

 Confirmation of Lender Interest

 Subordination Agreements.

I have pulled relevant sections and also attached the agreements. 

From the LA (Loan Agreement v4.pdf) 

(c)    to discharge the Loan Documents in respect of any part of the Property which is not
material to the Project and/or the market value of the Property or which is 
required by any governmental authority, without requirement for payment or 
prepayment of any part of the Loan; 

(d)    if applicable, to provide partial discharges of the Loan Documents in respect of all
Project unit sales to third parties and in respect of all Project sales to third parties, 
without compensation, provided that the full proceeds thereof shall be used 
immediately to first pay down the First-Ranking Construction Loan Security and 

ay down other Project trade creditors; 

From the Confirmation of Lenders interest (CONFIRMATION OF LENDERS INTEREST – UOU.doc) 
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to discharge its interest in the Loan in respect of any part of the Mortgaged 
Property which is not material to the development and/or the market value of the 
Mortgaged Property or which is required by any municipal or governmental 
authority, without requirement for payment or prepayment of any part of the 
Loan. 

  
From the Subordination Agreement (MOR11865 SUNRISE…pdf) 
  
From the Subordination Agreement  

Free Partial Discharges and Postponements. The Subordinate Lender covenants 
and agrees that it will, at no expense to the Lender and regardless of default under 
or maturity of the Subordinate Security: 

  
•                                 execute such postponements and partial discharges of its security as may be 

required to convey any part of the Property to bona fide purchasers of lots/units 
comprising the Property or to convey and/or grant easements over the project 
to any relevant governmental authority for walkways, utilities or for any other 
purposes as such governmental authorities may require, as part of the 
development process heretofore disclosed to the Lender in respect of the 
project as well as for any easements or rights-of-way in favour of abutting lands 
to provide access, egress and/or services to said abutting lands, provided 
however, that any monies received by the Borrower from such purchasers or 
governmental authorities in connection therewith shall be remitted to the 
Lender until the Prior Indebtedness is discharged; and 

  
  
In the event for any reason the Subordinate Lender does not complete and register, without 
payment of principal, interest or any other amounts, a partial discharge of the Subordinate 
Security upon completion of a sale of a lot/unit on the Property, then the Lender shall be 
entitled to and the Subordinate Lender hereby irrevocably authorizes and directs the Lender 
and its counsel to execute and register from time to time partial discharges of the Subordinate 
Security for each lot/unit of the Property upon completion of a sale of a lot/unit in order to 
validly and fully discharge any such lot/unit from the Subordinate Security without payment 
of any principal, interest or any other amounts to the Suborindate Lender, provided that all net 
proceeds from each sale are paid to the Lender to reduce the Loan. Upon the Prior 
Indebtedness being fully satisfied, this direction and authorization shall be 
of no further force and effect. 
  
  
Thanks, Vince Petrozza COO  
Fortress Real Developments Inc. 
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CONFIRMATION OF LENDER’S INTEREST 

 
TO: ##First Name## ##Last Name##  

(the “Mortgage Investor”) 
 

 

 ##Address 1## ##Address 2## ##City##, 
##Province/State## ##Postal Code## 

(insert address) 

   
  

 
 
(insert email address) 

  
 
$##Amount Investing## 

 
(insert investment 
amount) 

 

 

WHEREAS: 

A. Sorrenti Law Professional Corporation, in trust (the “Lender”), acted as lender in 
respect of a loan (the “Loan”) pursuant to a loan agreement dated August 6th 
2015, Sunrise Acquisitions (Hwy 7) Inc. jointly and severally, as borrower, a copy 
of which loan agreement is attached hereto (the “Loan Agreement”); and 

B. the Lender is assigned an undivided ##Investment Percentage##% OR 
$##Amount Investing## interest in the Loan pursuant to the Loan Agreement to 
Sorrenti Law Professional Corporation, in trust (the “Assignee”), pursuant to an 
assignment and assumption agreement dated August 6th 2015; AND 

C. the Lender holds its remaining interest in the Loan Agreement and all related 
documentation/security, in trust, for a series of persons/entities; 

FOR GOOD AND VALUABLE CONSIDERATION, the sufficiency and receipt of which are 
hereby acknowledged, the parties hereto hereby agree as follows: 

1. the Lender confirms that it holds an undivided ##Investment Percentage##% OR 
$##Amount Investing## in the Loan, in trust, for and on behalf of the Mortgage Investor; 
(based on a face value of $9,873,262.00) 

2. the Lender covenants to provide the Mortgage Investor with notice of any material 
default by the Borrower pursuant to the Loan; 

3. the Lender covenants to enforce the Loan on behalf of the Mortgage Investor and in 
conjunction with the Assignee as would a prudent lender, having regard to the quantum 

135



- 2 - 

of the Loan and nature of the development against which the Loan security is registered 
(the “Mortgaged Property”); and  

4. the Mortgage Investor covenants and agrees as follows: 

(a) to postpone and subordinate its interest in the Loan in favour of one or more 
secured Mortgaged Property construction loans, in favour of arm’s-length lenders, 
in an aggregate principal amount not to exceed $50,000,000.00 plus a 10% 
contingency if required ranking pari passu or with stated priority between them 
(in the case of multiple loans), and all related security/documentation; 

(b) to postpone and subordinate its interest in the Loan in favour of each financial and 
non-financial encumbrance which is reasonable for a development such as the 
Mortgaged Property and which individually does not materially adversely affect 
the market value of the Mortgaged Property (including, without limitation, 
encumbrances pertaining to purchaser’s deposits, Tarion Bond, roads, sidewalks, 
easements, rights-of-way, subdivision agreements, site plan control agreements, 
development agreements, cost-sharing agreements, encroachment agreements, 
zoning/use laws, utility licences, utility easements, Crown patent reservations and 
restrictive covenants); and 

(c) to discharge its interest in the Loan in respect of any part of the Mortgaged 
Property which is not material to the development and/or the market value of the 
Mortgaged Property or which is required by any municipal or governmental 
authority, without requirement for payment or prepayment of any part of the 
Loan. 

 
 

##First Name## ##Last Name##  
[Mortgage Investor] 

 
 
Per:  
 Name: 
 Title: 
 
 

 
 

Per:  
 Name: 
 Title: 
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Sorrenti Law Professional Corporation, in Trust 
[Lender] 

 
 
Per:  
 Name: Derek Sorrenti 
 Title: 
 
 

 
 

Per:  
 Name: 
 Title: 
  
 I/We have the authority to bind the Corporation. 

 
 

Sunrise Acquisitions (Hwy 7) Inc.. [Borrower] 
 
 
Per:  
 Name: Sajjad Hussein 

Title: President 
 
I/We have the authority to bind the Corporation. 
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LOAN AGREEMENT 

THIS AGREEMENT made as of the 6th day of August, 2015, 

B E T W E E N: 

SORRENTI LAW PROFESSIONAL CORPORATION, in Trust 

(called the "Lender")  

- and – 
 

SUNRISE ACQUISITIONS (HWY 7) INC. 

(called the "Borrower")  

 

WHEREAS the Lender has agreed to advance the Loan to the Borrower on the basis set 

forth herein; 

AND WHEREAS the Loan will be secured by a second-ranking mortgage against the 

Property; 

AND WHEREAS the balance of the terms of the Loan are set out in this Agreement; 

FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are 

hereby acknowledged, the parties hereto hereby agree as follows: 

1. Defined Terms 

Unless expressly stated otherwise, the following capitalized terms shall have the 

meanings indicated: 

(a) “Agreement” means this agreement and all amendments thereof; 

(b) “Borrower” means Sunrise Acquisitions (Hwy 7) Inc. and its successors and 

permitted assigns;  

(c) "Bridge Lender" shall have the meaning attributed thereto in Section 3(c) hereof; 

(d) "Bridge Loan" shall have the meaning attributed thereto in Section 3(c) hereof; 

(e) “Business Day” means any day other than a Saturday, Sunday or statutory 

holiday in the Province of Ontario; 

(f) “Conditions Precedent” shall have the meaning attributed thereto in Section 12 

hereof; 
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(g) “Default” means an event or condition, the occurrence of which would, with the 

lapse of time or the giving of notice, or both, become an Event of Default; 

(h) "Deferred Lender Fee" shall have the meaning attributed thereto in Section 9 

hereof; 

(i) “Development Consultant Agreement” means the agreement between Fortress 

and the Borrower of even date relating to the provision of certain services to the 

Borrower for the Project; 

(j) "Development Fees" means any and all development management fees or 

construction management fees payable by the Borrower or any related parties in 

connection with the Project; 

(k) "Early Repayment" shall have the meaning attributed thereto in Subsection 17(f) 

hereof; 

(l) “Event of Default” shall have the meaning attributed thereto in Section 16 

hereof; 

(m) “First-Ranking Construction Loan” means collectively, one or more secured 

Project construction loans, in favour of arm’s-length lender(s), in an aggregate 

principal amount not to exceed $55,000,000 ranking pari passu or with stated 

priority between them (in the case of multiple loans), with usual cost-to-complete 

advances and related security/documentation; 

(n) "First-Ranking Construction Loan Security" means the security to be provided 

to the Senior Lender to service the First-Ranking Construction Loan; 

(o) “Fortress” means Fortress Real Developments Inc.; 

(p) “Hazardous Substances” means all contaminants, pollutants, substances and 

materials that, when released to the natural environment, could cause, at some 

immediate or future time, harm or degradation to the natural environment or risk 

to human health, whether or not such contaminants, pollutants, substances and/or 

materials are or shall become prohibited, controlled or regulated pursuant to 

environmental laws and shall include “contaminants”, dangerous substances”, 

“hazardous materials”, “hazardous substances”, “hazardous wastes”, “industrial 

wastes”, “liquid wastes”, “pollutants” and “toxic substances”, all as defined in, 

referred to and/or contemplated in environmental laws, but exclude all cleaning 

and related products used in the usual operation and maintenance of property; 

(q) “Interest Reserve” means the amount of monies actually raised from investors 

and included in the Loan to cover interest payments on the Net Equity advanced 

under the Loan; 

(r) “Lender” means Sorrenti Law Professional Corporation, in trust, for and on 

behalf of certain persons/entities, and their respective successors and assigns; 
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(s) “Loan” shall have the meaning attributed thereto in Section 3 hereof; 

(t) “Loan Documents” means this Agreement, the Security, all other documentation 

delivered in connection with the Loan and all amendments thereof; 

(u) “Maturity Date” shall have the meaning attributed thereto in Section 4 hereof; 

(v) “Net Equity” means a portion of the principal amount of the Loan advanced to 

the Borrower, from time to time, excluding:  (1) the Interest Reserve;  (2) all other 

accrued interest;  (3) the Deferred Lender Fee (if applicable);  and (4) the amounts 

raised and paid out on account of interest payments, all fees paid by the Borrower 

to Fortress under the Development Consultant Agreement as Development 

Consultant Fees / Costs, as defined therein; 

(w) “Notice” shall have the meaning attributed thereto in Subsection 18(b) hereof; 

(x) “Permitted Encumbrances” means the First-Ranking Construction Loan 

Security, a mortgage to secure any insurer providing bonding to the Tarion 

Warranty Corporation or providing excess deposit insurance to purchasers of 

condo units and such non-financial encumbrances as shall be reasonable for a 

development such as the Project (including, without limitation, encumbrances 

pertaining to easements, rights-of-way, subdivision agreements, condominium 

development or related agreements, site plan control agreements, Development 

Consultant Agreements, cost-sharing agreements, encroachment agreements, 

zoning/use laws, utility licences, utility easements, Crown patent reservations and 

restrictive covenants); 

(y) “Pledge of Shares” shall have the meaning attributed thereto in Section 10(g) 

hereof; 

(z) “Project” means an approximately 52 unit residential development to be 

constructed on the Property, comprised of lands located at Warden Road and 

Highway 7, Markham, Ontario; 

(aa) “Project Budget” means the Project budget attached hereto as Schedule “B”; 

(bb) “Project Cost Consultant” means an arm’s-length cost consultant approved by 

the Lender, acting reasonably; 

(cc) “Property” means the lands municipally and legally described in Schedule “A” 

attached hereto, together with all personal, intellectual and other property and all 

contracts relating thereto or associated therewith; 

(dd) “Purchase Agreement” means the Agreement of Purchase and Sale between 

______________ as purchaser and ______________ as vendor; 

(ee) “Security” shall have the meaning attributed thereto in Section 10 hereof;  
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(ff) "Senior Lender(s)" means the arm's length recognized financial institution 

providing the First-Ranking Construction Loan for the Project and receiving the 

First-Ranking Construction Loan Security, all as approved by the Lender, acting 

reasonably; 

(gg) “Substantial Completion” shall have the meaning attributed thereto pursuant to 

the Construction Lien Act (Ontario); 

(hh) “Term” shall have the meaning attributed thereto in Section 4 hereof; and 

(ii) "Waterfall" has the meaning attributed thereto under Schedule “C”. 

2. Schedules 

The following are the schedules attached to and forming part of this Agreement: 

(a) Schedule “A” - Municipal and Legal Description of the Property 

(b) Schedule “B” - Project Budget 

(c) Schedule “C” - Waterfall 

3. Loan 

(a) The Lender hereby establishes a non-revolving loan (the “Loan”) in favour of the 

Borrower in an amount not exceeding $12,000,000.00 to provide funding for the 

Borrower’s costs related to the acquisition of the Property, as set out in Schedule 

"B" attached hereto (the “Project Budget”) including, without limitation, funding 

to repay, if any, the Bridge Loan, other reasonable closing costs of the Purchase 

Agreement and reasonable soft costs incurred or to be incurred prior to 

construction financing and to provide for any shortfall in required equity (as 

determined by the Senior Lender in its sole, absolute and unfettered discretion) 

prior to the first advance of the First-Ranking Construction Loan, all as set out in 

the Project Budget, but specifically excluding Development Fees which must be 

funded by the Senior Lender; 

(b) If, for any reason whatsoever and notwithstanding any other provision hereof, the 

Lender is unable to fund the full Loan for the Project, as and when required, as 

per the  Schedule shown in the Project Budget as approved by the Lender, as 

amended from time to time, with consent of both the Lender and Borrower within 

ninety (90) days of being required to do so, then the security for the Loan funded 

shall be postponed and subordinated in favour of any and all security required by 

a lender providing the loan for the shortfall (the “Replacement Lender”) and 

shall be postponed and subordinated in favour of the Security held by the 

Replacement Lender for advances to the Project.  Either the Lender or the 

Borrower shall have the right to obtain a Replacement Lender on the best 

commercial terms available; and 
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(c) Notwithstanding any other provision hereof, in the event that, for any reason 

whatsoever, less than the principal amount of the Loan is arranged for ultimate 

advance to the Borrower, as and when required as set out herein, then the Lender 

may, in its sole, absolute and unfettered discretion, agree to arrange a financing of 

the shortfall through an additional loan ("Bridge Loan") from a third party lender 

("Bridge Lender").  The Bridge Loan shall rank in priority to the Loan and the 

Loan Documents and rank behind the First-Ranking Construction Loan Security 

(if applicable), and the Borrower and Lender agree to execute and deliver all 

reasonable documentation to provide required Security and related documents to 

the Bridge Lender as it may reasonably require to secure the Bridge Loan, and 

reflect such priority/ranking.  The Bridge Loan shall provide for usual cost-to-

complete advances and be secured by all usual security/documentation similar to 

the Security herein. 

4. Term 

(a) Twenty-Four (24) months, commencing on the date of first advance and ending 

on the final day of such period (the “Maturity Date”).  At the Borrower's option 

(to be exercised in writing not less than three (3) months prior to the Maturity 

Date), the Borrower may extend the Maturity Date for 6 additional months.  

The first advance (the “First Advance”) shall be made within sixty (60) days following 

the execution of this Loan Agreement, delivery of the Security and satisfaction of all 

Conditions Precedent. 

Failing the first advance being completed as aforesaid, the Lender at its option, may 

terminate this Agreement and be relieved of all liability hereunder. 

5. Interest Rate 

Eight Percent (8%) per annum. 

Notwithstanding any other provision hereof, the aggregate fees, donations, interest, share 

of profits, penalties and all other payments pursuant to the Loan (in addition to the 

repayment of Loan principal) shall be deemed not to exceed an effective annual rate of 

interest of 59% (calculated in accordance with generally accepted actuarial practices and 

principles). 

6. Interest Payment 

Calculated annually, not in advance, and payable quaterly, not in advance, both before 

and after default, first payment thereof to be made on the 20th day of November, 2015 

and then on the first day of every third month following.  

An interest reserve may be raised by the Lender, or failing same, interest shall be accrued 

to the Maturity Date. 

7. Method of Payment of Monthly Interest Payment 
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If an interest reserve is raised, the Borrower shall subscribe to the “pre-authorized 

payment” system to allow monthly instalments to be withdrawn automatically, to be 

advanced from the Interest Reserve to the extent raised by the Lender (or the Lender is 

directed to make necessary advances from the Interest Reserve to make the monthly 

interest payments as and when due). 

8. Prepayment/Repayment of Principal 

(a) The Borrower may prepay the Loan, in whole but not in part, upon two (2) 

Business Days’ prior written notice to the Lender and without bonus, but the 

obligations to pay the Deferred Lender Fee and any payments to Fortress under 

the Development Consultant Agreement shall continue; 

(b) The outstanding Loan principal together with accrued interest owing and all other 

amounts due and owing, if any, pursuant to the Loan Documents shall become 

wholly due and payable on the earlier of Maturity Date or the occurrence of an 

unremedied Event of Default; 

(c) In the event that the Senior Lender requires less equity than has already been 

advanced by the Lender, or to the extent the Project is refinanced, to the extent 

that such equity can be repatriated to the Borrower, same shall be paid to the 

Lender to pay down the Loan or at the option of the Lender, held in a separate 

trust account and pledged to the Lender to secure and be used to fund the Interest 

Reserve and interest payments; and 

(d) Repayment of the Loan shall be subject to and in accordance with the provisions 

of the "Waterfall" in Schedule “C”. 

9. Project Completion – Deferred Lender Fee: 

In addition to the above and not later than thirty (30) days following substantial 

completion of the Project, the Borrower shall pay to the Lender a Project completion 

fee/deferred lender fee (“Deferred Lender Fee”) as set forth below and which fees shall 

be secured under the Security: 

(a) in the event that the Project Profit is less than $7,650,000 there will be no 

Deferred Lender Fee; 

(b) in the event that the Project Profit exceeds $7,650,000.01 the Deferred Lender Fee 

would be equal to 2% of the Loan principal; 

Project Profit shall be determined in accordance with GAAP upon completion of the 

Project and 95% residential sales having been completed with a projection on the value of 

the remaining 5%, but shall exclude all fees payable to Fortress pursuant to the 

Development Consultant Agreement. The Lender’s Security shall remain in full force and 

effect until the project completion fee is paid in full. 
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10. Security 

The security for the Loan (as amended, hereinafter the “Security”) shall be as follows, 

subject only to the Permitted Encumbrances: 

(a) Property mortgage executed by the Borrower in the principal amount of 

$12,000,000; 

(b) if the Property beneficial owner is not the Borrower, then a direction, 

acknowledgement and security agreement executed by the beneficial owner, 

Borrower and Lender, including confirmation of a second ranking charge of the 

beneficial owner’s interest in the Property and a direction by the beneficial owner 

to the Borrower to execute the Loan Documents to which the Borrower is a party, 

such direction to be duly acknowledged by the Borrower; 

(c) a general security agreement executed by the Borrower charging the personal 

property and undertaking of the Borrower, present and future, used in connection 

with the Property including, without limitation, all accounts, equipment, goods, 

inventory, chattel paper, documents of title, intangibles, securities and proceeds 

therefrom; 

(d) an indemnity from the Borrower indemnifying the Lender from and against all 

losses, demands, claims, liabilities, costs, actions, penalties, obligations and 

expenses imposed upon the Lender and arising in connection with the Lender 

being a lender hereunder in respect of the Property and all assets relating thereto, 

save and except in respect of matters arising and caused by the gross negligence 

of the Lender during any period in which the Lender shall be in exclusive 

possession of the Property and/or arising and caused after a completed foreclosure 

proceeding or sale proceeding pursuant to the Security and/or caused by the gross 

negligence of the Lender; such indemnity shall survive the full payment and 

discharge of the Loan including inter alia, an appropriate indemnity for all 

environmental matters;  

(e) a completion guarantee from the Borrower; 

(f) an undertaking by the Borrower and the sponsors to obtain construction financing 

from the Senior Lender for all approved Project costs as described in the Project 

Budget, save for the equity to be advanced by way of the Loan Amounts under 

this Loan Agreement, on commercially reasonable terms to be approved by the 

Lender, acting reasonably; 

(g) a first pledge of all the voting shares of the Borrower and any beneficial owner of 

the Project; and  

(h) such further and/or other security relating to the Property as the Lender shall 

reasonably require. 

11. Deliveries to Lender 
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The Borrower shall deliver, within five (5) Business Days following execution of this 

Agreement, a copy of each of the following: 

(a) the Property parcel pages, existing registered encumbrances and existing surveys 

thereof; 

(b) the appraisal and professional reports described in Section 12 hereof; 

(c) the financial statements and Project Budget described in Section 12 hereof; 

(d) the off-title search results and corporate/personalty search results described in 

Section 12 hereof; 

(e) evidence of liability insurance in satisfactory amounts, with the Lender included 

as a named insured; 

(f) all material Project contracts; 

(g) all Project plans and specifications and all periodic Project development reports 

issued to date; 

(h) all architectural and engineering documents and any other consultant or internally 

generated developments reports with respect to the Project, together with the draft 

plan, zoning analysis, traffic study, sanitary study, water study, storm-water study, 

utility study and road study, if available; 

(i) a copy of the Purchase Agreement and closing statement of adjustments; and 

(j) all other information and/or documentation in respect of the Project, the Property 

and/or the Borrower as the Lender may request, acting reasonably. 

12. Conditions Precedent to Advance 

Each advance pursuant to the Loan shall be conditional upon the Lender’s receipt of the 

following (the “Conditions Precedent”), which Conditions Precedent are inserted for the 

sole benefit of the Lender and may be waived by the Lender, in whole or in part: 

(a) the Security, duly registered and perfected (as the case may be) together with all 

other documentation relating to the Loan, the Property, the Project and the 

Borrower required by the Lender, acting reasonably; 

(b) title insurance from a title insurance company approved by the Lender, acting 

reasonably; 

(c) an opinion from Borrower’s counsel confirming the subsistence, power and 

authority of the Borrower, the due authorization, execution, delivery and 

enforceability (subject to customary assumptions and qualifications) of the Loan 

Documents and such other matters as the Lender shall reasonably require; 
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(d) a mortgage statement from a Permitted Encumbrance mortgagee(s) confirming 

that the relevant mortgage loan is in good standing and the terms thereof; 

(e) certificate from the Borrower certifying no Event of Default or default, the truth 

of all representations and warranties, the satisfaction of all conditions and 

compliance with all covenants set out in the Loan Documents; 

(f) an appraisal indicating completed Project value of not less than $22,000,000 

(g) satisfactory environmental report, geotechnical report, mechanical engineering 

report, structural engineering report and zoning report, prepared by the 

appropriate professionals (with reliance letters in favour of the Lender;  

(h) confirmation that realty taxes have been paid to the relevant date; 

(i) satisfactory financial statements in respect of the Borrower and a satisfactory 

summary of Borrower share ownership; 

(j) satisfactory Project Budget, duly approved by the Lender; 

(k) satisfactory insurance coverage for the Project, duly approved by the Lender’s 

insurance consultant (if any) and the Lender;  

(l) all relevant consents pursuant to the Loan Documents; 

(m) certificate from the Borrower certifying that there have been no material changes 

affecting the Property and/or the Borrower since the later of the date of execution 

of this Agreement and the immediately prior advance hereunder and; 

(n) confirmation of investors' interest – the Borrower acknowledges that the Lender 

will be syndicating this loan to individual investors, either through cash 

investments or RRSP investments and that each investor will have an individual 

beneficial interest in the Loan Amount proportionate to the overall contributions.  

As part of the syndication process, the Borrower agrees to execute a confirmation 

of Lender’s interest in the Lendor’s standard form with each of the investors to 

confirm their individual Loan Amounts. 

13. Reporting & Default Mechanisms 

13.1 Reporting Mechanisms 

The Borrower hereby covenants and agrees to deliver and provide the following with 

respect to the Project on a monthly basis including: 

(a) copies of the Project Cost Consultant's reports with each advance, as well as any 

preliminary or supplementary reports including the last version issued by the 

Project Cost Consultant;  

(b) a monthly report as to the status of all zoning and planning approvals; 
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(c) a monthly status report as to revisions to the Budget, negotiations with Senior 

Lender, as well as updated plans and specifications for the Project.  To the extent 

such plans and specifications materially change from those received and are 

approved by the Lender at the outset, same will require the approval of the 

Lender, acting reasonably; 

(d) financial reporting as to loan advances, sales reports, project expense reports and 

such other reasonable reporting requirements of the Lender and consistent with 

those to be provided to the Project Cost Consultant and the Senior Lender; 

(e) advice as to any material deviations to the Project Budget; 

(f) all preliminary and final plans for the design, layout, suite mix and proposed 

pricing of the Project and the units, any any other Project specifications required 

by the Lender,as amended from time to time, all to be approved by the Lender, 

acting reasonably; and 

(g) such other reasonable requirements of the Lender consistent with the terms of this 

Loan Agreement and industry practice for similar types of equity/loans. 

The Borrower acknowledges that Fortress will be delegated the responsibilities of 

monitoring the Project and receiving all reports from the Borrower as contemplated in the 

Loan Agreement including completing the due diligence with respect to the funding 

obligation of the Lender under the Loan Agreement and providing approvals where 

required for the Lender. 

13.2 Default Mechanisms 

In the event that there is an Event of Default and the Lender excercises any of it’s 

remedies under it’s Security, Fortress will be delegated all responsibilities of determining 

the best course of action for enforcement, including managing the affairs of the Borrower 

pursuant to the exercise of the pledge of shares of the Borrower and any beneficial owner 

of the Project in order to maximize the recovery of the Loan for the Lender and its 

underlying investors. 

14. Representations and Warranties 

The Borrower represents and warrants as follows: 

(a) the Borrower is duly constituted and validly subsisting under the laws of the 

Province of Ontario, has all necessary power and authority to own its properties 

and assets and to carry on its business as now conducted and is duly licensed or 

registered or otherwise qualified in all jurisdictions wherein the nature of its assets 

or the business transacted by it makes such licensing, registration or qualification 

necessary; 
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(b) the Borrower has full power and capacity to enter into, deliver and perform its 

obligations under the Loan Documents to which it is a party and all other 

instruments contemplated hereunder to which it is a party; 

(c) the execution and delivery and performance by the Borrower of the Loan 

Documents to which it is a party and all obligations contained herein and therein, 

and all other instruments contemplated hereunder to which it is a party and the 

consummation of the transactions contemplated hereby and thereby: 

(i) have been duly authorized by all necessary action; 

(ii) do not and will not conflict with, result in any breach or violation of, or 

constitute a default under any such party’s constating documents or by-

laws, or any applicable laws or judgment presently in effect and applicable 

to it, or of any material Project agreement to which any such party is 

bound; 

(iii) do not (except for the Security) result in or require the creation of any 

security interest or encumbrance upon or with respect to which the 

Borrower is bound; and 

(iv) do not require the consent or approval (other than those consents or 

approvals already obtained and copies of which have been delivered to the 

Lender and other than those consents which, if not obtained, would not 

adversely affect any material component of the Security, the value of the 

Property or the operation of the business of the Borrower at the Property) 

of, or registration or filing with (except as contemplated herein), any other 

person, including any public authority. 

(d) the Borrower has provided to the Lender accurate and complete copies of all 

material Project agreements; 

(e) each Loan Document and all other instruments contemplated hereunder are, or 

when executed and delivered to the Lender will be, legal, valid and binding 

obligations enforceable against the Borrower in accordance with their respective 

terms, subject to the limitations with respect to enforcement imposed under law in 

connection with bankruptcy, insolvency, liquidation, reorganization and other 

laws affecting the enforcement of creditors’ rights generally and subject to the 

availability of equitable remedies which are only available in the discretion of the 

court from which they are sought; 

(f) the Security granted by the Borrower constitutes an assignment, a fixed and 

specific mortgage and charge, a floating charge and security on its undertaking, 

property and assets purported to be assigned, mortgaged, charged or subjected to 

the Security thereby and ranks in priority to all other security interests upon such 

undertaking, property and assets other than Permitted Encumbrances; 
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(g) subject to any limitations stated therein, all financial statements which were 

furnished to the Lender hereunder, fairly present the financial condition of the 

relevant party as at the date thereof, and no material adverse change has occurred 

since the date of such delivery; 

(h) no event has occurred and is continuing, and no circumstance exists which has not 

been waived, which: 

(i) constitutes a default or Event of Default; or 

(ii) constitutes a default or event of default under any Permitted Encumbrance 

which may materially adversely affect the value of the Property or impair 

the validity or enforceability of the Security. 

(i) the Borrower is not in violation of any terms of its constating documents or, in 

any material respect, of any applicable law (including, without limitation, all 

building, zoning, planning, development, construction, construction lien, 

environmental and occupation laws); 

(j) the Borrower owns all intellectual property used and/or to be used in connection 

with the Project, free from all encumbrances; 

(k) the Borrower is solvent and will not become insolvent after giving effect to the 

transactions contemplated in this Agreement; 

(l) (i) each material Project agreement is in full force and effect and has not been 

modified or supplemented; 

(ii) the Borrower is not in default under any material Project agreement, and 

to the knowledge of the Borrower, no other party to any such material 

Project agreement is in default of any material obligation thereunder; and 

in each such case, no event has occurred which, with the giving of notice 

or the lapse of time, or both, would constitute such a default; and 

(iii) no notice or other written or oral communication has been provided by or 

to the Borrower to or from any party under any material Project agreement 

which alleges that, as of the date hereof, either a default exists or with the 

passage of time will exist under the provisions of such material Project 

agreement. 

(m) the Property has full and free legally enforceable access to and from public 

highways, which access is sufficient for the purposes of the normal operation of 

the Property and the Borrower has no knowledge of any fact or condition that 

would result in the interruption or termination of such access; 

(n) all public utilities required for the normal operation of the Property connect into 

the Property through adjoining public highways or if they pass through adjoining 
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private land, do so in accordance with valid registered easements and are 

sufficient for the operation of the Property; 

(o) no legal action or other proceeding has been instituted or, to the best of its 

knowledge after making diligent enquiry, threatened against the Borrower; the 

Borrower has not received notice of any work orders, deficiency notices or 

notices of violation pertaining to the Property; 

(p) to the best of its knowledge, and save as otherwise disclosed to the Lender in the 

reports provided by the Borrower, including without limitation the potential 

presence of methane, the Property complies with all laws regarding environmental 

matters; the Property has never been used as a land fill site or to store Hazardous 

Substances either above or below ground, in storage tanks or otherwise; no 

Hazardous Substances have been released into the environment or deposited, 

discharged, placed or disposed of at, on or near the Property; and there are no 

outstanding directions, writs, injunctions, orders or judgments issued pursuant to 

environmental laws in respect of the Property; 

(q) the Borrower  will on the closing of the Purchase Agreement, have good, valid 

and marketable title to the Property, free from all encumbrances except the 

Permitted Encumbrances; and 

(r) the Borrower has filed or caused to be filed in a timely manner all tax returns, 

reports and declarations required to be filed under law; all information in such tax 

returns, reports and declarations is complete and accurate in all material respects; 

the Borrower has paid all taxes due and payable. 

15. Covenants 

The Borrower covenants and agrees as follows: 

(a) to defend its right, title and interest in the Property for the benefit of the Lender 

against all claims and demands whatsoever of all persons/entities, other than 

holders of Permitted Encumbrances; 

(b) not to create or suffer to exist any encumbrance of any nature (whether prior to, 

pari passu with or subordinate to the Security) upon the Property or any part 

thereof other than Permitted Encumbrances; 

(c) to preserve, repair and keep in good order, condition and repair or cause to be 

preserved, repaired and kept in good order, condition and repair the Property and 

all appurtenances thereto and all properties and assets used in connection with the 

Property, to the standard of a prudent owner of similar property, and the Borrower 

shall carry on and conduct, or cause to be carried on and conducted, the operation 

of the Property in a prudent manner so as to preserve and protect the Property; the 

Borrower shall keep the Property in good condition and order, or shall cause the 

Property to be put and kept in good condition and order, and shall promptly make, 

or cause to be made, all needed repairs and replacements thereto, including such 
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repairs and replacements to implement the recommendations which a prudent 

owner of a property similar to the Property would deem appropriate or necessary 

from time to time; the Borrower shall at any and all reasonable times, upon the 

prior written request of the Lender, permit the Lender to inspect the Property or 

any part thereof during normal business hours; 

(d) to carry on or cause to be carried on and conduct or cause to be conducted the 

operation of the Property in a prudent manner so as not to materially impair the 

value of the Property or the use of the Property for the purpose for which it is 

held; 

(e) to duly and punctually pay, or cause to be paid, to the Lender the principal of and 

interest accrued on the Loan, any premium of the Loan and all other amounts 

owing in respect of the Loan on the dates, at the places, in the monies, and in the 

manner mentioned herein and in the Loan, in strict conformity therewith, and 

shall faithfully observe and perform all the conditions, covenants and 

requirements of all Loan Documents;  

(f) to pay or cause to be paid, on or before the due date thereof, all taxes, rates, 

levies, duties and assessments, general and special, ordinary and extraordinary, of 

every nature and kind whatsoever, including local improvement taxes which shall 

be levied, assessed or imposed upon the Property or any part thereof, or upon the 

Borrower or any other person on account thereof, and shall from time to time as 

the same are paid, at the written request of the Lender produce for inspection by 

the Lender, satisfactory evidence that all such taxes have been paid when due 

(together with such further supporting information or documentation reasonably 

required by the Lender); 

(g) the Lender shall be entitled to register or file or cause to be registered or filed the 

Security (or a notice or financing statement in respect hereof) without delay at 

every public office of record in the Province of Ontario and in any other 

jurisdiction where the Borrower is “located” for the purposes of perfecting a 

security interest pursuant to the Personal Property Security Act (Ontario), in each 

case, where the registration or filing thereof is, in the opinion of the Lender, 

required to preserve, perfect and/or protect the security hereby or thereby created; 

and the Lender shall be entitled to renew or cause to be renewed any such 

registrations or filings as may be necessary from time to time to so preserve, 

perfect and/or protect the security hereby or thereby created; 

(h) the Borrower shall fully and effectively maintain and keep the Security or cause 

the Security to be maintained and kept as valid and effective security at all times 

while the Loan is outstanding and shall not permit or suffer the registration of any 

lien whatsoever, whether of workmen, builders, contractors, engineers, architects 

or suppliers of material, upon or in respect of any of the Property, which would 

rank subsequent to, pari passu with or prior to the security of the Security other 

than Permitted Encumbrances; 
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(i) the Borrower shall cooperate fully with the Lender with respect to any 

proceedings before any court, board or other public authority which may in any 

way materially and adversely affect the rights of the Lender hereunder or any 

rights obtained by it under any of the Loan Documents and, in connection 

therewith, shall keep the Lender fully advised of the status of all such proceedings 

and shall allow the Lender and its counsel at its election to attend meetings in 

respect of such proceedings; the Borrower shall cooperate with the Lender in 

obtaining for the Lender the benefits of any insurance proceeds lawfully or 

equitably payable in connection with the Property to the extent that the Lender is 

entitled to the same under the terms of the Loan Documents, and the Lender shall 

be reimbursed for any actual out-of-pocket expenses incurred in connection 

therewith (including, without limitation, legal fees and disbursements, and the 

payment by the Borrower of the expense of an appraisal on behalf of the Lender 

in case of a fire or other casualty affecting the Property or any part thereof) out of 

such insurance proceeds; 

(j) the Borrower shall cause the Property to be used only for Project purposes and for 

no other purpose, and the Borrower will do, observe and perform or cause to be 

done, observed and performed, in all material respects, all of its obligations and 

all matters and things necessary or expedient to be done, observed or performed 

under or by virtue of all applicable laws; 

(k) the Borrower shall do, observe and perform, or cause to be done, observed and 

performed, in all material respects, all of the obligations and things necessary or 

expedient to be done, observed or performed by the Borrower under or by virtue 

of all Permitted Encumbrances and material Project agreements; for greater 

certainty, this covenant regarding Permitted Encumbrances applies to all prior-

ranking financial encumbrances which are Permitted Encumbrances; 

(l) if the Borrower shall fail to perform any covenant on its part contained in this 

Agreement the Lender may, after giving concurrent notice to the Borrower, itself 

perform (but shall not be obliged to perform), any of such covenants provided no 

payment or expenditure of funds is required in connection therewith, or, if a 

default has occurred, and if any such covenant requires the payment or 

expenditure of money, it may make such payment or expenditure with its own 

funds, or with money borrowed by or advanced to it for such purpose; all sums so 

expended or advanced shall be payable by the Borrower together with interest 

thereon which shall accrue, until paid, at the interest rate applicable to the Loan 

from the date of such expenditure or advance until repayment but no such 

performance or payment shall be deemed to relieve the Borrower from any default 

hereunder; 

(m) the Borrower shall encumber or cause to be encumbered in favour of the Lender, 

as part of the Security, all additional improvements, licenses, easements and rights 

of way which, in any way or manner, it shall hereafter acquire in connection with 

the Property, and the Borrower shall make or cause to be made all requisite 

registrations required by this Agreement with respect thereto; any and all times 

the Borrower will do, execute, acknowledge and deliver or will cause to be done, 
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executed, acknowledged and delivered all and every such further acts, deeds and 

assurances in law as the Lender shall reasonably require, for the purpose of giving 

the Lender a valid encumbrance of the nature herein specified upon all such 

property (subject only to Permitted Encumbrances) for the better encumbering 

unto the Lender all and singular the lands and premises, and property encumbered 

under the Security, or intended so to be or which the Borrower may hereafter 

become bound to encumber or cause to be encumbered in favour of the Lender; 

(n) so long as the Loan or any portion thereof remains outstanding the Borrower shall 

not cancel or materially amend any material Project agreements without the 

Lender’s consent; 

(o) the Borrower shall give prompt notice to the Lender upon the occurrence of any 

default or any Event of Default or any event, circumstance or matter which may 

reasonably be expected to have a material adverse effect on the financial 

condition of the Borrower and/or the Property; the Borrower shall not create, 

assume, incur or suffer to exist any security interest in or upon any of its 

undertakings, properties, rights or assets secured by the Security except for 

Permitted Encumbrances; 

(p) upon two (2) Business Days’ prior written notice or at any time in an emergency 

as reasonably determined by the Lender, the Borrower shall permit the Lender to 

have reasonable access at all reasonable times and from time to time, to the 

Property and to all related records (including records pertaining to the Borrower), 

and shall permit the Lender, acting reasonably, to make copies of and abstracts 

from such records; 

(q) the Borrower shall give to the Lender prompt written notice of any material 

adverse change in the condition of the business, financial or otherwise, of the 

Borrower; 

(r) the Borrower shall give to the Lender prompt written notice of all actions, suits, 

litigation or other proceeding commenced or threatened against the Borrower 

and/or in respect of the Property; 

(s) the Borrower shall obtain and maintain during the Term the following Property 

insurance coverage: 

(i) prior to commencing construction, all risk builder's insurance with 

extended coverage for all other risks and perils in, representing an amount 

equal to 100% of the gross replacement cost of all buildings located on the 

Property, without deduction for foundations or footings; the proceeds 

payable under such policy shall be payable to the Lender as mortgage 

creditor, pursuant to a standard mortgage clause approved by the 

Insurance Bureau of Canada; 

(ii) if applicable and prior to commencement of construction, broad form 

boiler insurance with coverage on all electrical equipment, mechanical 
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equipment and pressure vessels; such policy shall contain a standard 

mortgage clause approved by the Canadian Boiler and Machinery 

Underwriters Association, or an equivalent clause, with proceeds payable 

thereunder to the Lender as mortgage creditor; 

(iii) general liability insurance covering damages in an amount of not less than 

$2,000,000.00 per occurrence; 

(iv) environmental liability and remediation insurance covering damages in an 

amount of not less than $2,000,000.00 per occurrence; such coverage shall 

include third party pollution liability claims and first party on-site 

remediation expenses; and 

(v) such other insurance as shall be requested by the Lender, acting 

reasonably. 

(t) the Borrower shall deliver to the Lender, within one hundred and twenty (120) 

days following the Borrower’s fiscal year, unaudited financial statements in 

respect of the Property and unaudited financial statements in respect of the 

Borrower, prepared internally by a qualified person in accordance with generally 

accepted accounting principles, consistent with prior years, and shall include all 

appropriate documents, explanatory notes and additional information; in addition 

to the above financial statements, the Borrower covenants to provide to the 

Lender, from time to time, upon request, any further financial information then 

still undisclosed and reasonably required, pertaining to the Property and/or the 

Borrower; the Lender reserves the right to disclose to third parties any financial 

information concerning the Property and/or the Borrower, provided that such third 

parties shall be limited to potential assignees of part or all of the Loan, the 

Lender’s auditors, the Lender’s solicitors, the Lender’s bankers, the Lender’s 

other advisors and persons to whom such information is ordinarily disclosed in a 

mortgage securitization or mortgage syndication; 

(u) the Borrower covenants to develop and construct and/or cause the development 

and construction of the Property in accordance with the delivered plans and 

specifications using only new materials and not Hazardous Substances, without 

defect in construction, installation and/or materials;  

(v) the Borrower covenants not to materially amend the delivered plans and 

specifications or fail to construct in accordance with the delivered plans and 

specifications without the Lender’s prior written consent, which consent shall not 

be unreasonably withheld;  

(w) the Borrower shall pay, regardless of whether any part of the Loan shall be 

advanced, all reasonable third party costs, fees and expenses incurred by the 

Lender in connection with the transaction hereunder including, without limitation: 

(i) all costs incurred in connection with a survey, an appraisal, an engineering 

review, an architectural review, an environmental review, other 
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professional consultant review, a credit review, a lease review and an 

insurance review; 

(ii) all legal fees and disbursements of the Lender’s solicitors for enforcement 

only; and 

(iii) all registration, recording and filing fees and land transfer and mortgage 

taxes, if applicable. 

(x) the Borrower shall not sell, transfer, lease, license or otherwise convey an interest 

in the Property or any part thereof, save and except as contemplated for the 

staging and completion of the Project or to an entity approved by the Lender, in 

its sole, absolute and unfettered discretion. 

(y) the Borrower agrees to establish a Project-specific bank account with a Schedule I 

Bank of the Lender's choosing, to which the Borrower shall give the Lender 

access for the purpose of monitoring the account activity from time to time and at 

any time. 

16. Events of Default 

Events of Default (“Events of Default”) shall be as follows: 

(a) if the Borrower fails to pay interest, principal or other amount owing hereunder on 

a due date during the Term and such default remains outstanding for ten (10) 

days; or  

(b) if the Borrower fails to pay all principal on the Maturity Date, subject to the 

Waterfall; or 

(c) if the Borrower fails to complete all obligations it may have under the Purchase 

Agreement; or  

(d) if the Borrower fails to pay, or cause to be paid, taxes, rates, levies, duties, public 

utility charges and assessments, general and special, ordinary and extraordinary, 

of any nature or kind whatsoever, including local improvement taxes, which shall 

be levied, assessed or imposed upon the Property or any part thereof, or upon the 

Borrower, on account thereof and any such default shall continue either for a 

period of five (5) Business Days after written notice to the Borrower from the 

Lender or for such shorter period as would, if continued, render the Property, or 

any part thereof, liable to forfeiture or sale; or 

(e) if the Borrower creates, permits or suffers to exist, any encumbrance against the 

Property or any part thereof, other than Permitted Encumbrances and, in the case 

of encumbrances which have not been created by the Borrower, the same continue 

to exist for a period of ten (10) days after written notice thereof has been given to 

the Borrower by the Lender or for such shorter period as would, if continued, 

render the Property or any part thereof, liable to forfeiture or sale; or 
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(f) if any representation or warranty in any of the Loan Documents or any financial 

statements delivered pursuant thereto, is (or, at the time it was given or repeated, 

was) false or erroneous in any material respect and such false or erroneous 

condition shall continue for a period of ten (10) days following the Borrower’s 

receipt of written notice thereof from the Lender; or 

(g) if the Borrower shall fail to comply with any covenant/agreement in any of the 

Loan Documents and such non-compliance shall continue for a period of ten (10) 

days following the Borrower’s receipt of written notice thereof from the Lender, 

or such longer cure period as may be reasonable in the circumstances, provided 

the Borrower takes diligent and commercially reasonable steps to cure such 

default as soon as possible; or 

(h) if any material provision in the Loan Documents shall for any reason cease to be 

valid, binding and enforceable in accordance with its terms or the Borrower shall 

so assert in writing; or any security interest created under any of the Loan 

Documents shall cease to be a valid and perfected security interest having the 

priority in any of the collateral purported to be covered thereby; or 

(i) if the Borrower does, or fails to do, anything which would entitle an insurer to 

cancel or not renew a policy of insurance on the Property required hereunder 

which is not rectified within fifteen (15) days following the Borrower becoming 

aware of such entitlement to cancel or not renew, and in any event not later than 

ten (10) days prior to the termination or expiry of such policy, or if any policy of 

insurance is cancelled, expires or terminates and is not replaced in accordance 

with the requirements of this Agreement; or 

(j) if all or any material part of the Property is expropriated; or 

(k) if one or more final judgments for the payment of money (which is not covered by 

insurance) shall be rendered against the Borrower; or 

(l) if any writ, attachment, execution, enforcement, sequestration, extent, distress or 

any other similar process shall become enforceable against the Borrower, or if a 

distress or any analogous process is levied against any properties or assets of the 

Borrower; or 

(m) if the Borrower shall suspend or cease or threaten to suspend or cease its business; 

or 

(n) if the Borrower shall breach any law which results in a notice or control order or 

cancellation of any license or certificate or approval that results in any material 

disruption of the business at the Property or that could reasonably be expected to 

have a material adverse effect on the Security, the repayment of the Loan, the 

Lender’s rights under the Loan Documents, the Property or the business 

operations, prospect or condition of the Borrower (financial or otherwise); or 
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(o) if any environmental order is issued by any public authority against the Property 

and such environmental order has not been satisfied or discharged within the 

shorter of time allowed for in such environmental order and within thirty (30) 

days after the date such environmental order was received by the Borrower; or 

(p) if the Borrower shall admit its inability to pay its debts generally as they become 

due or otherwise acknowledges its insolvency or if an order shall be made or an 

effective resolution passed for the winding up of such entity or if such entity shall 

make an assignment for the benefit of its creditors or if a receiver or a liquidator 

or a trustee in bankruptcy of such entity shall be appointed or if such entity shall 

make a proposal to its creditors under a bankruptcy act including, without 

limitation, the Companies’ Creditors Arrangement Act (Canada); or 

(q) if any proceeding is instituted for the winding up of the Borrower or a petition in 

bankruptcy be presented against such entity under a bankruptcy act and if in either 

case such proceeding or petition shall not have been dismissed or withdrawn 

within twenty (20) days of the commencement of the proceeding or petition; or 

(r) if ownership control of the Borrower shall be transferred without the Lender’s 

approval, which approval may be withheld in the Lender’s sole, absolute and 

unfettered discretion; or 

(s) if the Borrower shall sell, transfer, lease, license or otherwise convey an interest 

in the Property or any part thereof in contravention of Subsection 15(x) hereof, or 

if the Borrower shall mortgage or otherwise encumber an interest in the Property 

or any part thereof in contravention of this Agreement, then the Lender may, in its 

sole, absolute and unfettered discretion, demand immediate repayment of the 

Loan principal in full together with all accrued interest and all other amounts due 

hereunder; or 

(t) if the Borrower is in default of any Permitted Encumbrance for more than fifteen 

(15) days after receiving written notice of such default; or 

(u) in the event that the Lender determines in its sole discretion and in conjunction 

with the consultations with the Project Cost Consultant, if any, that the Borrower 

is substantially in default of meeting the Project development and construction 

schedule including, inter alia, development approvals, servicing and sale of units, 

or if there are substantial cost overruns occurring (excluding causes beyond the 

reasonable control of the Borrower or its construction manager).  

17. Postponement and Subordination and Partial Discharge 

The Lender covenants and agrees as follows: 

(a) to postpone and subordinate the Loan Documents in favour of First-Ranking 

Construction Loan Security and to enter into such standstill agreements as shall be 

reasonable in the circumstances; 
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(b) to postpone and subordinate the Loan Documents in favour of each non-financial 

encumbrance, as well as any deposit insurer security, if applicable, which is 

reasonable for a development such as the Project and which individually does not 

materially adversely affect the market value of the Property (including, without 

limitation, encumbrances pertaining to roads, sidewalks, easements, rights-of-

way, subdivision agreements and/or condominium agreements, site plan control 

agreements, development agreements, cost-sharing agreements, encroachment 

agreements, zoning/use laws, utility licences, utility easements, Crown patent 

reservations and restrictive covenants);  

(c) to discharge the Loan Documents in respect of any part of the Property which is 

not material to the Project and/or the market value of the Property or which is 

required by any governmental authority, without requirement for payment or 

prepayment of any part of the Loan; 

(d) if applicable, to provide partial discharges of the Loan Documents in respect of all 

Project unit sales to third parties and in respect of all Project sales to third parties, 

without compensation, provided that the full proceeds thereof shall be used 

immediately to first pay down the First-Ranking Construction Loan Security and 

then to pay down other Project trade creditors; 

(e) if applicable, to enter into a non-disturbance agreement, upon request, with any 

Project; such non-disturbance agreement shall provide for the tenant’s 

postponement and subordination of its lease in favour of the Loan Documents and 

the tenant’s agreement to attorn to the Lender and its successors and assigns upon 

an Event of Default; and 

(f) In the event there is an early repayment of the Loan by the Borrower (excluding 

receipts from enforcement or sale of Project units) ("Early Repayment"), same 

shall be paid to the Lender, who will pay and discharge investors in the Loan in 

the order of priority of advance by the applicable tranche in the original Loan, 

pari passu, amongst the investors who  had their share of the Loan funded within 

the same loan tranche. 

18. General 

(a) If the Borrower shall be comprised of more than one person/entity, then such 

persons/entities shall be jointly and severally liable for all of the obligations of the 

Borrower pursuant to this Agreement. 

(b) All notices, directions, service, correspondence and communications (“Notice”) 

between the parties hereunder shall be in writing and delivered, sent by prepaid 

registered mail or electronically communicated by telecopier or e-mail as set forth 

below; delivered Notices shall be deemed to have been delivered on the day of 

delivery, if delivered at or before 5:00 p.m. (Toronto time) on a Business Day, or 

on the next Business Day if delivered after that time; Notices sent by prepaid 

registered mail shall be deemed to have been received on the third (3rd) Business 

Day following the date of mailing (notwithstanding the date of actual receipt and 
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the fact that it may not have then been received), except in the event of 

interruption of postal service during which period Notices shall not be mailed; 

Notices electronically communicated by telecopier shall be deemed to have been 

delivered on the day of communication with confirmation of transmission, if 

communicated at or before 5:00 p.m. (Toronto time), or on the next Business Day 

if communicated after that time; any party may provide Notice of a change of its 

address and/or telefax number, provided that the Notice is communicated in 

accordance with this Subsection 18(b): 

To the Lender: Sorrenti Law Professional Corporation, in 

Trust 

 Suite 310, 3300 Highway 7, Vaughan, ON   

 L4K 4M3 

 Attention: Derek Sorrenti 

  

To the Borrower: [TBA] 

 [Address] 

 Attn: Signing Officer 

(c) The Borrower shall not assign its rights and obligations pursuant to this 

Agreement, in whole or in part, without the Lender’s prior written consent, which 

consent may be withheld in the Lender’s sole, absolute and unfettered discretion. 

(d) The Lender shall be entitled to assign all or part of its right, title and interest 

pursuant to this Agreement to one or more assignees, by way of simple 

assignment, syndication, securitization and/or other method of assignment. 

(e) All Loan Documents shall be governed by and interpreted in accordance with the 

laws in effect within the Province of Ontario. 

(f) The terms and conditions contained in this Agreement are inserted for the 

exclusive benefit of the Lender and may be waived, in whole or in part, by the 

Lender at any time or times.  In the event of inconsistency or conflict between the 

provisions of this Agreement and the provisions of the Security, this Agreement 

shall prevail to the extent of such inconsistency or conflict. 

(g) This Agreement and the Loan Documents constitute the entire agreement between 

the parties hereto pertaining to the subject-matter hereof and supersede all prior 

agreements, negotiations, understandings and discussions, whether written or oral. 

(h) If any obligation contained in this Agreement or any other Loan Document or the 

application thereof to any person or circumstance is, to any extent, invalid or 

unenforceable, the remainder of this Agreement or such Loan Document and the 

application of such obligation to persons or circumstances other than those to 
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whom/which it is held invalid or unenforceable, shall not be affected thereby and 

each obligation contained in this Agreement and each other Loan Document shall 

be separately valid and enforceable to the fullest extent permitted by law. 

(i) All amendments of this Agreement and any other Loan Document shall be in 

writing. 

(j) Time shall be of the essence of this Agreement and each other Loan Document. 

(k) This Agreement and each other Loan Document shall enure to the benefit of and 

be binding upon the successors and permitted assigns of the Borrower and the 

successors and assigns of the Lender.  

(l) Words importing the singular number only shall include the plural, and vice versa, 

and words importing the masculine gender shall include the feminine gender and 

words importing persons shall include firms and corporations, and vice versa.  

Similarly, all references to any party or parties herein shall be read with such 

changes in number as the context or reference may require.  References to any 

statute herein includes such statute as amended, revised, re-enacted and/or 

consolidated from time to time and any successor statute thereto. 

(m) In the event that any day on which any action is required to be taken hereunder is 

not a Business Day, then such action shall be required to be taken on or before the 

requisite time on the first Business Day thereafter. 

(n) Any legal action or proceeding with respect to this Agreement shall be brought in 

the courts of the Province of Ontario and such courts shall have exclusive 

jurisdiction to deal with all matters relating to the interpretation of, or 

enforcement of rights under all Loan Documents and each of the parties hereto 

hereby irrevocably attorns to the jurisdiction of such courts. 

(o) Unless specifically otherwise provided herein, all references to dollar amounts 

herein or other money amounts herein are expressed in terms of lawful money of 

Canada. 

(p) The Borrower shall, at all times during the Term and for a period of two (2) years 

thereafter, maintain as confidential this Agreement and all related matters, except 

as required under law and except as disclosed to advisors and/or employees (who 

shall be bound by the same obligation). 

(q) The failure of any party hereto to insist upon the strict performance of any 

provision of this Agreement or to exercise any right or remedy contained herein, 

shall not be construed as a waiver or relinquishment of such 

provision/right/remedy, which provision/right/remedy shall remain in full force 

and effect. 

(r) This Agreement may be executed in counterparts. 
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SIGNATURE PAGE FOLLOWS 
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SORRENTI LAW PROFESSIONAL CORPORATION, 

in Trust 

 

Per:  

 Name:  

 Title:    

  

Per:  

 Name: 

 Title: 

  

 I/We have the authority to bind the Corporation. 

 

SUNRISE ACQUISITIONS (HWY 7) INC. 

 

Per:  

 Name:  

 Title:   

  

Per:  

 Name: 

 Title: 

  

 I/We have the authority to bind the Corporation. 
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SCHEDULE “A” TO LOAN AGREEMENT 

 

MUNICIPAL AND LEGAL DESCRIPTION OF THE PROPERTY 

 

 

Municipal Address: ______________________ 

 

 

Legal Description: _______________________
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SCHEDULE “B” TO LOAN AGREEMENT 

 

PROJECT BUDGET 

 

PROJECT ECONOMICS Total Per Unit Per S.F. %

Unit Revenue 50,960,000$          980,000$          408$                107.65%
Upgrade Revenue 780,000$                15,000$            6$                    1.65%
Less: H.S.T. 4,399,252$            84,601$            35$                  9.29%
Net Sales Revenue 47,340,748$          910,399$          379$                100.00%

Serviced Land Cost 23,600,250$          453,851$          189$                49.85%
Hard Construction Costs 13,104,000$          252,000$          105$                27.68%
Soft Costs 2,700,000$            51,923$            22$                  5.70%
Total Costs 39,404,250$          757,774$          316$                83.24%

Total Gross Profit 7,936,498$            152,625$          64$                  16.76%

Fortress Management Fee 1,187,084$            22,829$            10$                  2.51%
Total Net Profit 6,749,414$            129,796$          54$                  14.26%  
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SCHEDULE “C” TO LOAN AGREEMENT 

 

WATERFALL 

 

1. to pay the principal and interest under First-Ranking Construction 

Loan; 

2. to repay to the Lender principal loan advances made directly to the 

Borrower (excluding interest and Development Consultant 

Fee/Costs) (the "Principal Equity Advances") currently estimated 

to be $3,900,000;   

3. a priority profit payment to the Development Consultant in an 

amount equal to the Development Consultant Fee/Costs (estimated 

to be $2,762,862);  

4. to pay to the Development Consultant an amount equal to the 

interest raised by the Lender and used to make interest payments or 

otherwise accrued (estimated to be $1,460,585);  

5. a profit payment to the Borrower in an amount equal to the sum of 

(3) & (4) multiplied by the Borrower Profit Share and divided by 

the Fortress Profit Share (estimated to be $2,898,723); and 

6. then to pay the balance of profit to each of the Borrower and the 

Development Consultant on a 40.7%/59.3% pari passu basis. 
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-and- DEREK SORRENTI et alL
 

AW SOCIETY OF ONTARIO  
Applicant Respondents 

Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

PROCEEDING COMMENCED AT TORONTO 

AFFIDAVIT OF NADIA MUSCLOW 

LENCZNER SLAGHT ROYCE 
        SMITH GRIFFIN LLP 
Barristers 
Suite 2600 
130 Adelaide Street West 
Toronto ON  M5H 3P5 

J. Thomas Curry (25740V)
Tel: (416) 865-3096
Fax: (416) 865-9010
Email: tcurry@litigate.com 
Jaan E. Lilles (49598O) 
Tel: (416) 865-3552
Fax: (416) 865-2846
Email: jlilles@litigate.com 
Kelly Hayden (69997P) 
Tel: (416) 865-3734
Fax: (416) 865-3708
Email: khayden@litigate.com 
Jennifer Power 
Tel: (416) 865-9963
Fax: (416) 865-6760
Email: jpower@litigate.com 

Lawyers for the Applicant
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