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i S SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 18TH

)

JUSTICE OSBORNE ) DAY OF MARCH, 2025

BETWEEN:

1180554 ONTARIO LIMITED
Applicant
-and —

CBJ DEVELOPMENTS INC., CBJ — CLEARVIEW GARDEN ESTATES INC. and
CBJ - BRIDLE PARK Il INC.

Respondents

APPLICATION UNDER Section 243 of the Bankruptcy and Insolvency ActR.S.C.
1985, C. B-3, as amended, and section 101 of the Courts of Justice Act, R.S.O.
1990, c. C.43

INTERIM DISTRIBUTION ORDER
THIS MOTION, made by TDB Restructuring Limited in its capacity as the Court-

appointed receiver (the "Receiver") of the undertaking, property and assets of CBJ -
Clearview Garden Estates Inc., CBJ Bridle Park Il Inc., and CBJ Developments Inc.
(collectively, the "Debtors"), for an order:

(@) approving the activities of the Receiver as set out in the third report of the

Receiver dated March 7, 2025 (the "Report");

(b)  approving the fees and disbursements of the Receiver and its counsel;
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(c) approving the distribution of the remaining proceeds available in the estate

of the Debtor;

(d) discharging TDB Restructuring Limited as Receiver of the undertaking,

property and assets of the Debtor; and

(e) releasing TDB Restructuring Limited from liability,

was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Report, the fee affidavit of Bryan Tannenbaum, sworn March 4,
2025 and the fee affidavit of Beatrice Loschiavo, sworn March 3, 2025 (being, together,
the "Fee Affidavits"), and on hearing the submissions of counsel for the Receiver and the
parties listed on the counsel slip, no one else appearing although served as evidenced
by the Lawyer’s Certificate of Service of Ryan Shah dated March 7, 2025, filed;

A. Definitions

1. THIS COURT ORDERS that all capitalized terms not otherwise defined herein

shall have the meaning given to them in the Report.

B. Adjournment

2. THIS COURT ORDERS that the Receiver's Motion for discharge is hereby
adjourned to April 14, 2025 at 12:00 PM, or as soon thereafter as the Motion can be

heard.

C. Activities, Fees and Disbursements

3. THIS COURT ORDERS that the activities of the Receiver, as set out in the Report,
are hereby approved, provided, however, that only the Receiver, in its personal capacity
and only with respect to its own personal liability, shall be entitled to rely upon or utilize in

any way such approval.
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4. THIS COURT ORDERS that the fees and disbursements of the Receiver and its
counsel, including the estimated further fees of the Receiver and its counsel, as set out
in the Report and the Fee Affidavits, are hereby approved. Neither the Receiver nor its
counsel shall be required to pass their accounts in respect of any further fees and
disbursements incurred in connection with the administration of these receivership
proceedings, up to the amount of the estimated fees of the Receiver and its counsel, as

set out in the Fee Affidavits.

5. THIS COURT AUTHORIZES AND DIRECTS the Receiver to distribute the funds
remaining in its hands, less a holdback of $22,600 for the fees of the Receiver and its

Counsel, to 1180554 Ontario Limited.

6. THIS COURT ORDERS that notwithstanding anything else contained in this Order,
each of the payments and distributions provided for in this Order shall be made free and
clear of and from any and all security interests (whether contractual, statutory, or
otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary
claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise including, without limiting the generality of the
foregoing: (i) any encumbrances or charges created by the Order of The Honourable
Justice Penny made on January 26, 2024, and (ii) all charges, security interests or claims
evidenced by registrations pursuant to the Personal Property Security Act or any other

personal property registry system or real property registry system.

7. THIS COURT ORDERS that the Receiver or any other person facilitating

payments and distributions pursuant to this Order shall be entitled to deduct and withhold
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from any such payments or distributions such amounts as may be required to be deducted
or withheld under any applicable law and to remit such amounts to the appropriate
governmental authority or other person entitled thereto as may be required by such law.
To the extent that amounts are so withheld or deducted and remitted to the appropriate
governmental authority or other person entitled thereto, such withheld or deducted

amounts shall be treated for all purposes as having been paid pursuant to this Order.

Digitally signed

by Osborne.
@M, I - Date:

2025.03.20
10:57:36 -04'00'
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COMMERCIAL LIST

SUPERIOR COURT OF JUSTICE

COUNSEL SLIP / ENDORSEMENT

COURT FILE CV-23-00707989-00CL DATE: March 18, 2025
NO.:
REGISTRAR: Chidera Emeruem
NO. ON LIST: 1
TITLE OF 1180554 ONTARIO LIMTED
PROCEEDING: \&
CBJ DEVELOPMENT INC,, et al
BEFORE OSBORNE
JUSTICE:
PARTICIPANT INFORMATION
For Plaintiff, Applicant, Moving Party, Crown:
Name of Person Appearing Name of Party Contact Info

Ryan Shah
Jeff Larry

TDB Restructuring (Receiver)

ryan.shah@paliareroland.com
jeff.larry(@paliareroland.com

For Defendant, Respondent, Responding Party, Defence:

Mutende Equities Limited

Name of Person Appearing Name of Party Contact Info
Andrew Parley Ursataur Capital Management LP | aparley@]litigate.com
Davon Kapoor Andrew Cockwell dkapoor@litigate.com

Lan Cockwell

Jonathan Kulathungam

1180554 Ontario Limited

jkulathungam@teplitskyllp.com
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ENDORSEMENT OF JUSTICE OSBORNE

1.

10.

11.

12.

13.

The Receiver moves for a discharge and release order, and an order approving the Third Report dated
March 7, 2025, the statement of receipts and disbursements for the period January 26, 2024 to February
28, 2025, and an order approving the fees of the Receiver and its counsel.

The Receiver relies on the Third Report. The Service List has been served. The motion is unopposed.
Defined terms in this Endorsement have the meaning given to them in the motion materials unless
otherwise stated.

The Sales Transaction closed on November 7, 2024. Given that administration of the estate is substantially
complete, the Receiver seeks a discharge and related relief, including authorization to make a distribution
to the Applicant.

The activities of the Receiver as set out in the Third Report are consistent with its mandate provided in
the original Appointment Order, were appropriate, and have been accretive to the progress of this
proceeding. They are approved.

The statement of receipts and disbursements is appropriate and is also approved.

The fees of the Receiver and its counsel relate to the activities described in the Third Reports in the earlier
reports. They are fully described in the fee affidavits appended to the Third Report. They are appropriate,
reasonable, and they also are approved: Bank of Nova Scotia v. Deimer.

That leaves the request for a discharge of the Receiver. The administration of the estate is, as noted above,
substantially complete. Ordinarily, it would follow that a discharge today might well be appropriate.
However, in my view, such relief ought not to be granted today, given certain events that have transpired
as set out in the Third Report at Section 6.0.

In particular, the Receiver was advised on February 24, 2025 that on December 23, 2024, CBJ
Developments commenced an action in Alberta against Ursataur Capital Management LP, Andrew
Cockwell, Ian Cockwell and Mutende Equities Ltd. The statement of claim in the Alberta action is
appended to the Third Report as Appendix H.

Counsel to the Receiver sent a letter to CBJ Developments advising that the Alberta action was
commenced without the consent of the Receiver, contrary to the express terms of the Receivership Order,
and the Receiver demanded that CBJ Developments refrain from taking any steps in the Alberta Action
without the explicit consent of the Receiver, which has not been given (Appendix I).

CBJ responded by correspondence dated March 5, 2025 advising that no further steps would be taken in
the Alberta action pending the outcome of the receivership or seeking Court approval to proceed with
same. (Appendix J).

Then, on March 7, 2025, the Receiver learned that CBJ had commenced another action in Ontario
(Appendix K). On the same day, counsel to the Receiver wrote to Ontario counsel for CBJ advising of the
fact that this action also was improper and not permitted by the Receivership Order and requesting that no
further steps be taken in the Ontario action without the consent of the Receiver which has likewise not
been given.

Counsel present today advise that the Alberta action was before the Court of King’s Bench in Alberta last
week, but was adjourned at the request of CBJ to March 31, 2025.

Both the Alberta action and the Ontario action were commenced by CBJ in direct breach of the
Receivership Order of Penny, J of the Commercial List in this Court. I am concerned by the blatant and



14.

15.

16.

17.

18.

19.

repeated disregard of the Receivership Order by CBJ. I am also concerned by the fact that, in its response,
CBJ did not undertake to immediately discontinue the actions, but rather advised that it would not take
any further steps “pending the outcome of the Receivership or [my] seeking Court approval to proceed
with the claim”.

Moreover, I do not know whether the adjournment request in Alberta (to a date subsequent to the date of
this previously scheduled discharge hearing) was related to the fact that the Receiver was seeking a
discharge today in this Court, something of which CBJ was aware.

In any event, and given the pendency of these actions and particularly the Alberta action, in the
circumstances, in my view, it is not appropriate to discharge the Receiver today. The receivership
continues, and the Receiver remains an officer of this Court with the powers granted to it in the
Receivership Order, including with respect to actions brought by or on behalf of CBJ.

The Court of King’s Bench will obviously do is it sees fit in respect of the Alberta Action. This
Endorsement should be brought to the attention of that Court at the March 31 hearing.

In the circumstances, I am adjourning the Receiver’s motion for a discharge to be returnable before me on
April 14,2025 at 12 PM noon.

The Receiver had intended to make a distribution of surplus proceeds to the Applicant (who will suffer a
shortfall in any event) upon discharge. The Applicant wants those funds, and there is no issue that the
Applicant is beneficially entitled to them. There is no reason to delay that distribution, and it is approved.

Order to go with respect to the approval of the Third Report, the fees of the Receiver and its counsel, and
with respect to the distribution by the Receiver of the surplus proceeds to the Applicant.

@y
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QB Calgary
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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

1180554 ONTARIO LIMITED
Applicant
- and -

CBJ DEVELOPMENTS INC., CBJ - CLEARVIEW GARDEN ESTATES INC.
and CBJ - BRIDLE PARK II INC.
Respondents

AFFIDAVIT OF CHRISTOPHER AGAGNIER

I, CHRISTOPHER AGAGNIER, of the Town of Ridgeway, Province of Ontario
MAKE OATH AND SAY:

1. I am a director and officer of the respondent CBJ Developments Inc. (“CBJ
Developments”) and therefore, [ have knowledge of the facts hereinafter deposed to. To the extent
that I rely upon facts provided by others, I verily believe those facts to be true.

2. I acknowledge that I instructed our lawyer Greg Roberts to issue the statement of claim a
copy of which is attached hereto as Exhibit “A”, which issued on July 5, 2024 (the “Fort Erie
action”). This is an action for damages and relief under the Business Corporations Act (Ontario)
for oppression, fraud and conspiracy and has nothing to do with the issues in the receivership.

3. In the Fort Erie action, CBJ Developments is claiming flow through expenses to the
development in Fort Erie. My cause of action in that proceeding is against the personal defendants
for fraud in the transfer of my shares in CBJ-Fort Erie Hills Inc., the company which owned the
development in Fort Erie.

4. The Receivership involves a property in Stayner, Ontario.



-2-

7. I understood that the receivership in this action related only to the issues regarding the

Stayner property, which I understand was sold to the mortgage holder.

8. I was in constant communication with the receiver Bryan Tannenbaum. Mr. Tannenbaum
was aware of the fact that I was going to issue the Fort Erie action at all times. Mr. Tannenbaum
also spoke to Mr. Roberts, my lawyer, who I understand advised Mr. Tannenbaum that we were
going to issue the claim against the defendants for causes of action unrelated to the Stayner
property. I am advised by Mr. Roberts and verily believe that Mr. Tannenbaum did not take any

1ssue with that course of action.

0. Other than serving the statement of claim, we have not taken any further action in this
proceeding waiting for the receivership to be discharged. We have received several demands for
particulars and a demand to inspect documents — several months ago in December 2024. We have
taken no action to respond to these demands, while waiting for the receiver to be discharged.
Although we asked for a certificate of pending litigation in the Fort Erie action, we have not

brought this motion as the receivership action is still outstanding.

10. At the return of this hearing, CBJ Developments will seek the discharge of the receiver of
CBJ in a manner which contemplates continued carriage of the Fort Erie Action by CBJ

Developments or an order granting leave nunc pro tunc for CBJ to commence the Fort Erie action.
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This is Exhibit “A” to the Affidavit Christopher Agagnier stated as being located in the Town of
Ridgway, Province of Ontario before me at Sun City West, Arizona USA on April 11, 2025, in
accordance with O. Reg 431/20, Administering Oath or Declaration.

Greg Roberts

A commissioner etc.
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BETWEEN:

CHRIS AGAGNIER and CBJ DEVELOPMENTS INC.
Plaintiffs
and

CBJ-FORT ERIE HILLS INC., FORT ERIE HILLS INC., JEFFREY BURRELL,
RANDY HOFFNER, JOSEPH BRESSI, TRANS GLOBAL PARTNERSHIP,
SALVATORE ROMEO as trustee for the ROMEO FAMILY TRUST, JEFFREY
BURRELL as trustee for the BURRELL FAMILY TRUST, RON BURRELL ELENA
SALVATORE, VICENT SALVATORE JR., JOHN DOE and XYZ CORP.

Defendants
STATEMENT OF CLAIM
TO THE DEFENDANTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiff.
The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you
must prepare a statement of defence in Form 18A prescribed by the Rules of Civil Procedure,
serve it on the plaintiff’s lawyer or, where the plaintiff does not have a lawyer, serve it on the
plaintiff, and file it, with proof of service in this court office, WITHIN TWENTY DAYS after
this statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of America,
the period for serving and filing your statement of defence is forty days. If you are served outside
Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of intent to
defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to ten more
days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.
IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A
LOCAL LEGAL AID OFFICE.



Electronically issued / Délivré par voie électronique : 05-Jul-2024
Toranto Superior Court of Justice / Cour supeérieure de justice

Court File No./N° du dossier du greffe : CV-24-00723362-00CL

- -

IF YOU PAY THE PLAINTIFF’S CLAIM, and $2,500.00 or costs, within the time for
serving and filing your statement of defence you may move to have this proceeding dismissed by
the court. If you believe the amount claimed for costs is excessive, you may pay the plaintiff’s
claim and $400 for costs and have the costs assessed by the court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not
been set down for trial or terminated by any means within five years after the action was
commenced unless otherwise ordered by the court.

Date: July 2024 Issued by:.....

TO:

CBJ-FORT ERIE HILLS INC.,

801 Lawrence Avenue East, Suite Ph5

Toronto, Ontario, M3C 3W2

FORT ERIE HILLS INC.
77 City Centre Drive, Unit 602
Mississauga, Ontario, L5B M5

JEFFREY BURRELL
72 Babcombe Drive
Thornhill, Ontario L3T INI

RANDY HOFFNER
77 City Centre Drive, Unit 602
Mississauga, Ontario. L5B 1M5

JOSEPH BRESSI

675 Cochrane Drive

6th Floor, East Tower
Markham, Ontario L3R 0B9

.....................................................

Local registrar

Address of Court office:

330 University Avenue, 7th Floor
Toronto M5G 1R7
Fax: (416) 327-6228
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TRANS GLOBAL PARTNERSHIP
c/o RANDY HOFFNER

77 City Centre Drive, Unit 602
Mississauga, Ontario, L5B 1M5

SALVATORE ROMEO
947 Blind Creek Drive
Shuniah, Ontario P7A 0C6

RON BURRELL
72 Babcombe Drive
Thornhill, Ontario L3T INI

ELENA SALVATORE

801 Lawrence Avenue East, Suite Ph5
Toronto, Ontario, M3C 3W2
VICENT SALVATORE JR.

801 Lawrence Avenue East, Suite PhS
Toronto, Ontario, M3C 3W2

JOHN DOE

XYZ CORP.
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CLAIM
1. The Plaintiff Chris Agagnier (“Chris”) claims against CBJ-Fort Erie Hills Inc. (“FEH")

and Jeffrey Burrell (“Jeff”):

(a) a declaration that Chris is a “complainant” for the purposes of advancing an
oppression claim under section 248 of the OBCA;

(b) relief pursuant to section 248 of the OBCA that this Honourable Court deems fit;

(c) an interim and final declaration pursuant to sections 161(2)(b) and 248 of the
OBCA that:

(i) the business of CBJ-Fort Erie Hills Inc. (“FEH") has been and is being
carried on with intent to defraud Chris to affect a result;

(ii) the business or affairs of FEH is or has been carried on or conducted, or
the powers of Jeff, as one of the former directors of FEH and now by the
Defendants Elena Salvatore (“Elena™ and the Defendant Vincent
Salvatore Jr. (“Vincent”), the current directors of FEH, is or has been
exercised, in a manner that is oppressive or unfairly prejudicial to, or that
unfairly disregards, the interests of Chris; or

(iii)  Jeff, a former director of FEH and Elena and Vincent, the current directors
of FEH have acted fraudulently or dishonestly;

(iv)  the acts and omissions of Jeff, Elana and Vincent effected a result;

v) the business and affairs of FEH were carried on or conducted at all
material times by Jeff and then by Elena and Vincent in a manner; and

(vi)  the powers of Jeff, then Elena and Vincent, the former and the current
directors of FEH at the time were exercised in a manner,

that was oppressive of, unfairly prejudicial to, and that unfairly disregarded the
interests of the Plaintiffs;

(d)  an interim and final declaration pursuant to section 161(2)(a) of the OBCA that
the business of FEH was and is carried on by Jeff and now by Elena and Vincent,
the current directors of FEH, with intent to defraud Chris;

(e) an interim and final declaration that Chris is an aggrieved person as that term is
used in section 248(3)(}) of the OBCA;
6h) an order compensating Chris as an aggrieved person;

(2) an interim order that Chris is at liberty to obtain a certificate of pending litigation
in respect of the FEH Lands more particularly described in Schedule A attached
hereto;

(h)  an interim injunction preventing the sale of the FEH Lands and the FEH Shares,
as defined below;
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(i) an interim order appointing a Monitor over the FEH Lands on such terms and
conditions as this Honourable Court shall establish including without limitation,
an interim order preventing any further dealings by any party to this Action with
the FEH Lands except with the approval of the Monitor and an order relating
thereto; and

() an interim order appointing a Receiver Manager over the FEH Lands on such
terms and conditions as this Honourable Court shall establish including without
limitation, an interim order preventing any further dealings by any party to this
Action with the FEH Lands except with the approval of the Receiver Manager
and an order relating thereto.

2. Chris claims against all of the Defendants:

(a) a declaration that the Restated Loan Agreement, the Share Pledge Agreement and
the lllegal FEH Land Sale Agreement or Illegal FEH Share Agreement, as defined
below, are illegal, null and void, invalid and unenforceable;

(b) an interim order that all of the issued FEH Shares, as defined below, be forthwith
surrendered to the Monitor or the Receiver Manager, once appointed, pending the
outcome of the trial of this Action and that no party be entitled to vote or
otherwise deal with said FEH Shares without prior order from this Honorable
Court;

(©) damages in the amount of $25,000,000 for fraud, conspiracy, breach of fiduciary
duty and oppression;

(d) further damages in an amount to be particularized before trial, for damages, lost
profits and lost opportunity with respect to the Fort Erie Project (defined below),
which is unable to proceed through the real estate development process as a result
of the defendants’ actions;

(e) punitive damages in the amount of $1,000,000;

() orders for restitution, an accounting and disgorgement of all assets, properties and
funds belonging to FEH and improperly diverted by or to any of the Defendants
or any person, corporation or other entity on such Defendant’s behalf;

(g)  adeclaration that the Plaintiffs are entitled to trace the assets, properties and funds
of FEH into the hands of any of the Defendants, and a declaration that such
Defendants hold those assets, properties and funds as constructive trustee for the
Plaintiffs;

(h)  a constructive trust and tracing or following order in respect of all assets,
properties and funds belonging to the Plaintiffs and improperly diverted by or to
any of the Defendants or any person, corporation or entity on such defendant’s
behalf, and in respect of all the traceable products thereof;

(i) a declaration the Defendants are jointly and severally responsible to provide full
and complete indemnification for and on behalf of Chris for all amounts that he
may be obliged to pay to third parties for any amounts due and owing by CBJ or
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FEH to third parties that he has guaranteed or is otherwise personally liable to
pay;

prejudgment and post-judgment interest accordance with sections 128 and 129 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,

costs of this proceeding on a substantial indemnity basis, or alternatively, on a
partial indemnity basis; and

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

3. The Plaintiff CBJ Developments Inc. claims against the Defendant CBJ-Fort Erie Hills

Inc.:

(a) damages in the amount of $3,000,000 on account of fees and expenses paid in
accordance with the Management Agreement, as explained below;

(b) further damages in an amount to be particularized before trial, for damages,
lost profits and lost opportunity with respect to the Fort Erie Project (defined
below), which is unable to proceed through the real estate development
process as a result of the defendants” actions;

(c) prejudgment and post-judgment interest at the prime rate quoted by the Royal
Bank of Canada plus 2% or in the alternative, in accordance with sections 128
and 129 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,;

(d) costs of this proceeding on a substantial indemnity basis, or alternatively, on
a partial indemnity basis; and

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

4. The Plaintiff CBJ Developments Inc. claims against the Defendants Fort Erie Hills Inc.,

Randy Hoffner and Trans Global Partnership:

(2)

(b)

(©
(d)

damages in the amount of $375,000 for repayment of their share of the FEH
Remediation Expenses, as defined below;

prejudgment and post-judgment interest in accordance with sections 128 and
129 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;
costs of this proceeding on a full or substantial indemnity basis; and

such further and other relief as the lawyers for the Plaintiffs may advise or this
Honourable Court may deem just.
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PARTIES
5. The Plaintiff CBJ Developments Inc. ( “CBJ”) is an Ontario corporation with its head

office located at Ridgeway Ontario.
6. The Plaintiff Chris Agagnier ( “Chris”), a resident of Ridgeway Ontario.

T The Defendant CBJ-Fort Erie Hills Inc. (“FEH”) is an Ontario corporation with its head

office located at Thornhill, Ontario.

8. The Defendant Jeffrey Burrell (“Jeff”) is a resident of Thornhill, Ontario. Jeff was a

director of CBJ and FEH, and the trustee of the Burrell Family Trust.
9. Chris and Jeff were equal shareholders of CBJ and FEH.

10.  The Defendant Trans Global Partnership (“TGP”) is a partnership of overseas Japanese
investors who collectively were the owners of those lands which form the subject matter of this

Action and other lands which comprise the “Land Acquisitions™ as hereinafter defined.

11.  The Defendant Fort Erie Hills Inc. (“Hills”) is an Ontario corporation with its head office

located at Burlington Ontario. Hills acted as bare trustee and Canadian agent for TGP.

12.  The Defendant Randy Hoffner (“Randy”) is a resident of Burlington Ontario. At all

material times, Randy was the principal of Hills, and the authorized agent and trustee for TPG.

i 3 The Defendant Salvatore Romeo (“Romeo™) is a resident of Shuniah Ontario and at all

material times, Romeo was the trustee for the Romeo Family Trust.
14.  The Defendant Joseph Bressi (“Bressi”) currently resides in Markham Ontario.

I5. The Defendant Elena Salvatore (“Elena Salvatore™) resides in the City of Toronto,

Ontario.
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16.  The Defendant Vincent Salvatore Jr. (“Vincent Salvatore”) resides in the City of

Toronto, Ontario.

17.  The Defendant XYZ Corp., is a corporation that has entered into an agreement of

purchase and sale to purchase the FEH Lands or the FEH Shares.

18.  The Defendant John Doe is the principal of the XYZ Corp. or is the purchaser of the FEH

Lands or the FEH Shares.

FACTS
19.  On incorporation, Chris and Jeff were appointed the directors of CBJ. Chris and Jeff were

each originally issued 50% of the shares of CBJ.

20. In or about December 2023 to January 2024, Jeff advised CBJ that he was relinquishing
his duties as director of CBJ and wanted nothing further to do with CBJ effectively leaving Chris
as its sole managing director. From and after that date, Jeff has continuously reiterated that

position and from that time forward Jeff has been inactive in managing CBJ.

21.  Given Jeff’s improper and illegal conduct, as described below, Chris seeks an order

pursuant to s. 248(3)(e) of the OBCA removing Jeff as a director of CBJ.

22.  Chris and Jeff acquired four parcels of development lands in Fort Erie and Stayner,
Ontario (the “Land Acquisitions”) from Hills, acting as Canadian agent for TPG, which
beneficially owned these lands. To acquire the Land Acquisitions, CBJ purchased one parcel and

Chris and Jeff incorporated three special purpose vehicles to purchase the other three properties

(the “CBJ Affiliates”) including the FEH Lands.

23 All of the shares of the CBJ Affiliates were owned by Chris and Jeff, including the shares

of FEH (the “FEH Shares”).
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24.  On November 1, 2021, one of these parcels was acquired by FEH (the “FEH Lands”).
The FEH Lands consist of eighty-five acres of raw development land located in Fort Erie,
Ontario, municipally described as 85 Crooks Street, Fort Erie, Ontario and legally described on

Schedule “A™ hereto (the “Fort Erie Project”).

25. TGP authorized Hills to be its Canadian representative with full authority to represent
them on all matters relating to the Land Acquisitions, including the closing of the purchase of the
FEH Lands. Randy was the sole director, officer and shareholder of Hills and the trustee for

TPG.

26.  The other three parcels were purchased using the other special purpose vehicles

(including FEH, the “CBJ Affiliates”).

27.  The main purpose for the structuring of the CBJ Affiliates including FEH was to:

(a) establish separate legal ownership for each of the Land Acquisitions so as to
maximize the potential for return on each investment and minimize potential
exposure or liability relating to the ongoing financing and development of each of
the four CBJ Land Acquisitions;

(b) oversee and manage the Land Acquisitions including negotiating the terms of
each purchase, securing financing for each purchase and managing and
administering the closing for each separate parcel of land, including the FEH
Lands;

(©) on an ongoing basis, manage and administer all aspects of the development of
each parcel of land, including obtaining all permitting and rezoning approvals as
and when required, infrastructure installation/construction, subdivision and
development and all financing from time to time required for each development;
and

(d) ultimately, facilitate the marketing and sale of single and multi-family residential
homes to both builders and end users.

28.  The original purchase price paid by FEH to Hills (on behalf of TGP) for the FEH Lands
was $15,950,000 plus assumption of an existing first mortgage to 2703738 Ontario Limited on

title with an approximate $600,000 principal balance ( the “First Mortgage”) less fifty (50%)
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per cent of all costs required to remediate the FEH Lands (the “Remediation Cost™) and is

hereinafter referred to as the “FEH Purchase Price”.

29.  The total Remediation Cost was $750,000; therefore, FEH’s share was $375,000. This
amount has never been repaid to CBJ from Hillss/TGP and remains due and owing as an

outstanding indebtedness owing by them to CBIJ plus interest.

30.  The FEH Purchase Price was satisfied by:

(a) $1,053,000 million borrowed from Jeffrey Burrell as trustee for the “Burrell
Family Trust”, which loan was secured by a mortgage registered on November 1,
2021 as instrument number SN698784 in the Land Registry Office No. 59;

(b) $621,000 borrowed from Salvatore Romeo as trustee for the “Romeo Family
Trust” which loan was secured by a mortgage registered on November 1, 2021 as
instrument number SN698785 in the Land Registry Office No. 59;

() $13,152,383.87 by a Vendor Take Back Mortgage in favor of Hills (on behalf of
Hills and TGP) registered against the FEH Lands as a third secured charge in the
original principal amount of registered on November 1, 2021 as instrument
number SN698786 in the Land Registry Office No. 59 ( the “Hills VTB™); and

(d)  Assumption of the First Mortgage to 270378 Ontario Limited in the approximate
amount of $600,000; and

(e) Equity from CBJ.

31.  CBIJ agreed to provide management services (the “CBJ Management Services”) and

fund payment of certain of the CBJ Affiliates ongoing expenses, including:

(a)  payments due and owing relating to financing obtained for the initial purchase of
the FEH Lands, including the Hills VTB and other loans obtained from time to
time for FEH’s direct or indirect benefit; and

(b)  all payments to cover ongoing development expenses for the FEH Lands which,
inter alia, included substantial payments made by CBJ to cover remediation as
well as archeology expenses required for the FEH Lands (collectively the “FEH
Payments”).

32. The advance and repayment of the FEH Payments and payment arrangements for the

CBJ Management Services were subject to the terms of an agreement (which was partially in
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writing and partially verbal), entered into between CBJ and FEH (the “Management

Agreement”) concurrent with the purchase by FEH of the FEH Lands, which included:

(a)  all of the FEH Payments would to be repaid on demand with interest at a
commercial rate of interest based on the Royal Bank of Canada (“RBC”) prime
rate (as from time to time determined) plus 2%:

(b)  CBJ Management Services would be charged out to FEH at rates prevailing in the
market by comparable management/administrative service companies;

(c) all of the FEH Payments together with the fees due and owing for the CBJ
Management Services would be repaid in priority to any other secured or
unsecured FEH indebtedness, subject only to:

(1) any secured financing from time to time registered against title to the FEH
Lands; or

(i)  as otherwise agreed from time to time between CBJ and FEH in writing;

(d)  as security for repayment of the FEH Payments and the CBJ Management
Services, FEH granted CBJ an ongoing and continuing charge against the FEH
Lands (the “CBJ Charge™) and the right, at its option, to secure said CBJ Charge
by registering same against title to the FEH Lands: and

(e) if it registered the CBJ Charge, CBJ would postpone the CBJ Charge to any
present or future secured financing that it would arrange to be charged against the

FEH Land.
33.  As at the date of the filing of this Claim, the total amount due and owing by FEH to CBJ
pursuant to the Management Agreement is $2,314,000.00 plus interest (the “FEH to CBJ

Indebtedness™).

34.  Subsequent to the closing of the purchase of the FEH Lands, Chris arranged for a further
private mortgage for $2,500,000 from 2703738 Ontario Limited (“270 Corp™) registered on
February 25, 2022 as instrument number SN714863 in the Land Registry Office No. 59 (the
“Elena Loan”). The Elena Loan was used for costs and expenses for the initial phases of the
remediation and development of the FEH Lands. With Hills consent, the Elena Loan was secured

as a third charge against title to the FEH Lands.
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35.  The charges referred to above are hereinafter collectively referred to as the “FEH

Charged Debt” and the FEH secured creditors referred to above are hereinafter referred to as the

“FEH Secured Creditors.”

36. In addition to the FEH Secured Debt, Chris arranged a $500,000 unsecured loan from
Ron Burrell, administered by Jeffrey Burrell (the “Ron Burrell Loan™) and a further loan from
Niagara Estates of Chippawa Il Inc. (“Niagara™) for $5,250,000 (the “Niagara Loan”™) for use,

in part, for the development of the FEH Lands.

37.  CBIJ retained Colliers International Realty Advisors Inc. (“Colliers™) to appraise the FEH
Lands. Hadley Duncan, AACI, P. App., Colliers’ Executive Director, completed his appraisal in
March 2023, which estimated its as is current market value of the FEH Lands at March 17, 2023

to be $49,460,000.
38.  Acting in good faith, CBJ decided not to register the CBJ Charge because:

(a) the fair market value of the FEH Lands provided substantial comfort to CBJ that
the FEH to CBJ Indebtedness could easily be repaid on the sale of the FEH
Lands; and

(b)  Hills advised CBJ that the CBJ Charge should not be registered on title to the
FEH Lands until the Hills VTB had been substantially paid down or paid out in
full.

39. Although interest was accruing on some of the outstanding FEH Charged Debt and other
unsecured indebtedness referred to above, no demand for payment to FEH had been made nor
had any of FEH creditors (secured or unsecured) issued a notice of default or taken any other

steps to enforce repayment of any funds due and owing to them.

40.  In or about October 2023, in accordance with CBJ’s obligations under the Management
Agreement, Chris arranged for financing against the FEH Lands from a third party lender

Hillmount Capital Inc. (“Hillmount™) in the principal amount of $8 million (the “Hillmount
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Financing”). On October 25, 2023, Hillmount registered a mortgage on the FEH Lands as

instrument number SN783192 in the Land Registry Office No. 59 for $8 million.

41.  In conjunction with the Hillmount Financing, Chris negotiated a payout of the Elena
Loan with 270 Corp., in exchange for Niagara Estates of Chippawa II Inc. agreeing to advance a
new $5.25 million loan to FEH plus an additional $330,000 loan arranged by Jeff and Randy

(collectively the “New Niagara Loan™) to be secured on other lands.

42.  The primary purposes for the Hillmount Financing and the New Niagara Loan as

negotiated by Chris were for payment of:

(a) ongoing development expenses relating to the FEH Lands;
(b) payout to 270 Corp.;

(c) payment of some outstanding interest payments due and owing to various FEH
creditors include those holding some of the FEH Charged Debt; and

(d)  payment of funds due and owing to CBJ pursuant to the Management Agreement
to be paid out in part to CBJ and in part to Chris and the other management as
management fees/bonuses.

43.  One of the pre-conditions to the Hillmount Financing was that Hillmount would have a
first charge on the FEH Lands and that no secondary financing would be allowed on the FEH
Lands at any time while the Hillmount Loan was outstanding. This required Chris to negotiate
new loan agreements with the FEH Secured Creditors and 270 Corp. which included, without

limitation:

(a) negotiating lump sum payments to each of the FEH Secured Creditors to be paid
from the Hillmount Financing in order to get their agreement to discharge their
respective security off title to the FEH Lands;

(b)  payout in full of the second and third mortgages to the Burrell Family Trust and
Romeo Family Trust;

(c) negotiating a specific repayment date for the payment of the balance of all funds
due and owing on the FEH Secured Debt together with a “Standstill” arrangement
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to prevent any of the FEH Secured Creditors from taking any enforcement steps
on their respective date until said date; and

(d)  providing alternate and acceptable security to the FEH Secured Creditors.

44. At this same time Jeff insisted that a significant advance from the Hillmount Financing be
paid against first and second mortgages to the Burrell Family Trust and the Romeo Family Trust
and that Ron Burrell participate in any restructured security package that Chris was negotiating,
failing which, in his capacity as both a CBJ and FEH director and shareholder, he would not
approve the Hillmount Financing and threatened to demand repayment in full of the Ron Burrell

Loan then due and owing by FEH.
45.  Having no choice, Chris agreed to this demand from Jeff.

46.  This resulted in Chris negotiating and approving a revised omnibus security arrangement
with the FEH secured creditors and Ron Burrell (the “Revised FEH Security Package™) which

provided, inter alia, for the following:

(a) A new “Amended and Restated Loan Agreement” which was dated November 17,
2023 and entered into between CBJ as Borrower and 270 Corp., Niagara and Hills
as Lenders (the “Restated Loan Agreement”);

(b) Forbearance and Standstill Agreement (the “Forbearance Agreement”) entered
into between Hills and FEH dated and effective Oct 23, 2023 and acknowledged
by CBJ which obligated:

(i) FEH to make a payment to Hills of $1.2 million from the Hillmount
Financing;

(ii) FEH to pay Hills $4.7 million on Dec 31, 2023 as per the terms of the
Restated Loan Agreement;

(ili) FEH to pay Hills the balance owing on the Hills VIB on or before
February 28, 2024;

(iv)  Chris and Jeff as the two registered FEH shareholders, to enter into a
Share Pledge Agreement with FEH, Niagara, the Burrell Family Trust and
the Romeo Family Trust and Ron Burrell (the “Share Pledge
Agreement”) to pledge their FEH shares to Hills if all amounts due and
owing to Hills were not paid in full by February 28, 2024;
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(v)  Chris and Jeff to provide unlimited personal guarantees for the payment of
the all indebtedness due and owing under the Forbearance Agreement and
the Restated Loan Agreement (the “Restated Loan Indebtedness™); and

(vi)  FEH, Jeff and Chris to provide and execute a “Consent to Judgment® for
the Restated Loan Indebtedness if same was not paid in full by February
28,2024.

47.  During this same period of time, Bressi had been working with CBJ on various projects
and had continuously represented to Chris that his company “Global Financial” had a “Bonding”

business which raised several millions of investment capital through the sale of bonds.

48.  Bressi further continuously represented to Chris that on condition that CBJ proceed with
the Hillmount Financing, he would provide up to a minimum of $70 Million dollars in financing
from his bonding business to cover all of the payments that would be due and owing pursuant to
the Restated Loan Agreement, the Forbearance Agreement, the Share Pledge Agreement and all
other amounts relating thereto, pay out other financing due and owing by another CBJ Affiliate
owing on another parcel of land in Stayner Ontario (the “Stayner Indebtedness”) plus provide
significant other funding for the ongoing development of the FEH Lands, in exchange for his

acquiring a significant equity position in CBJ and the CBJ Affiliates.

49, Bressi, however, refused to document the terms of the Bressi Funding Agreement in
writing and it therefore remained as a verbal agreement between CBJ, Bressi, the CBJ Affiliates

and the CBJ principals including Chris and Jeff.

50.  During this time:

(a) the Stayner Indebtedness had resulted in the commencement of legal action
against a CBJ Affiliate, thereby increasing the pressure on Chris to proceed with
the Hillmount Financing in order to access funds from Bressi pursuant to the
Bressi Funding Agreement and resolve the Stayner litigation;

(b) Randy and Jeff, in conjunction with Bressi, made every effort to prevent Chris
from arranging alternate financing from other sources, which effectively resulted
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