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Hi Mir, 

My responses below 

Thanks, 

Moshin Sheri CPA, CIA 
VP Finance & Business Development 

T: 905-477-1177 Ext. 2501C: 437-217-9627 
F: 905-477-7733 

3190 Steeles Avensm.F.Aat.,a‘ittP .0_99 
Markham, ON L3R 1G9 

The information contained in this email and any attachments is strictly confidential and is for the use of the 
intended recipient. 
Any use, dissemination, distribution, or reproduction of any pad of this email or any attachment is prohibited. 
If you are not the intended recipient, please notify the sender by return email and delete all copies including 
attachments. 

From: Mir All <rnirall@consortia-na.ca> 
Sent: Wednesday, April 19, 2023 3:36 PM 
To: Moshin Sheri <rnoshins@geraniurn.com> 
Cc: Mario Giampietri <mariog@geranium.com>; Prem Yachamanani <prem@consortia-
n .ca›; Jeff Shankman <jps@jpscounsel.corrp 
Subject: Re: King Road Lol 

CAUTION: *ATTENTION: This email originated from outside of this organization. Please 
use caution when clicking links or opening attachments* 

Without Prejudice 

Hello Moshin, 

Further to our telephone conversation yesterday evening, my WhatsApp message to you little 
while ago today, these are the points we like to have clarity for both of us. 

1. Geranium Group stated that because of their credibility in the banking sector, they will be 
able to leverage cheaper financing for land and construction in a shorter timeframe. 

MS — we would assist with attaining financing based on our relations with financial institutions, 
I gave you examples of rates we have received in the past ie. Prime + 1% or Prime + 1.25%; 
we would work to get similar lates, not guaranteed 

2. Geranium agreed to provide 10% corporate guarantees acceptable to financing 
institutions. 



ffz, 
MS — confirmed Geranium would provide 10% guarantee for 10% profit in the project 

3. This Lol is non-binding and subject to a mutually acceptable JV agreement within 30 
days after signing this Lol. 

MS — note at the bottom of the Lol stated we would have 20 days to enter into a JV from date 
of signing the Lol 

• 4. After this Lol is signed both parties are free to source land financing from our sources. 
MS — not sure what this means, Geranium would help assist with financing the project once we 
have a signed JV agreement 

5. Construction management fees are capped at 3.5% of hard construction costs. 
MS — our fees are based on fixed rate of $25k per door, we cannot accept 3.5% of hard 
construction costs 

6. Sales and marketing to be executed by Consortia. 
MS — we are fine with Hunter Millbome conducting sales 

7. Contingencies are capped at 5% 
MS — contingency is a place holder on our proforma, if not required we can reduce to 5% 

8. Parking to be sold at $50k per door. 
MS — we can update proforma to show $50k revenue per parking spot 

9. 50% of Development charges to be recovered. 
MS — we can update proforma to show recovery 

10. Underground parking construction costs capped at $100/SFT 
MS — we cannot cap construction costs, they will be based on tendered contracts approved by 
Management committee designates (1 from Consortia and 1 from Incept). We will calculate our 
own construction costs based on information we have and site conditions 

11. Above ground hard cost should be capped at $190/SFT 
MS — same note as #10 above 

12. This Lol has to be approved our current lenders as our loan is matured and we 
consented for a receivership. Otherwise we were in very good standing with our lender 
for entire duration of loan. In 27 months we never missed a single payment. We had a 
commitment from First Source which was not closed at last minute and ended up loan in 
default. We offered our lender upfront interest reserves for extension but they cited they 
are in need of funds and they can not extend. Now we have other financing arranged to 
close in April or early May. Hence we like to finalize the Lol. We have already informed 
you this over WhatsApp. We like to be totally transparent and provide full disclosure to 
the best of our knowledge. 

Based on the above points, we can sign back the Lol today. 

Consortia N.A. Limited 
A Holding Company with 20+ Years of Experience 



Mir Ali 
MEng., Former P.Eng, MCSCE 
Senior Fellow, Infrastructure Protection & International Security, Carleton University 
Liaison Officer, International Affairs Committee, Canadian Society of Civil Engineers 

E:mirali@consonia-nacca 
D:+1 (613) 899-4556 

MAGCentre 
155 Commerce Valley Drive East 
Markham Ontario 
L3T 712 
Canada  

On Apr 14, 2023 at 4:52 PM, <Moshin Sheri> wrote: 

Hi Mir, 

Further to our discussion today, please find update Lol attached. Changes noted below 

1. Incept would provide guarantee of 10% in exchange for 10% of project profit 
2. Incept would be open to providing additional guarantee based on further negotiations 

and concessions provided to Incept for higher guarantees 

Please sign and return a copy back to us so we can proceed with a formal JV agreement. 
Please send me your legal council information so we can connect them with Jeff. 

As discussed this Lol is not to be shared with anyone (including financial institutions) until we 
have our JV signed off. 

Summary of our discussions 
• Geranium would build 178 stacked units utilizing Geranium brand as the constructor 

with Geranium tarion number 
• Sales would be done by Hunter Millborne 
• Geranium would lead all activities post JV signature and will provide direction on all 

aspects of the site including attaining financing 

Thank you, 

Moshin Sheri CPA, CA 
VP Finance & Business Development 

T: 905-477-1177 Ext. 2501 C: 437-217-9627 
F: 905-477-7733 

alaQ.Stegigs twenkle..EPst, Suite ?.Qt) 



Markham, ON 1.3R 1G9 

titUiLJ 

The information contained in this email and any attachments is strictly confidential and is for the use of the 
intended recipient. 
Any use, dissemination, distribution, or reproduction. of any part of this email or any attachment is prohibited. 
If you are not the intended recipient, please noti61 the sender by return email and delete all copies including 
attachments. 

From: Moshin Sheri 
Sent: Friday, March 24, 2023 11:40 AM 
To: Mir M. All <mirali@consortia-na.ca>; Prem Yachamanani <prem@consortia-na.ca> 
Cc: Mario Giampietri <mariog2geranium.com> 
Subject: King Road Lot 

Hi Mir/Prem, 

Please find attached King Road Lot, which includes JV and management agreement 
proposals. Please review and let me know if you have questions. We can proceed to formal 
JV agreement once Lot is signed off and we are in agreement with structure and 
management proposal. 

If you have any questions please give me a call. 

Thank you, 

Moshin Shed CPA, CA 
VP Finance & Business Development 

T: 905-477-1177 Ext. 250 I C: 437-217-9627  
F: 905-477-7733 

.190 Steeles Avenue Ea4t, Suite..30.0 
Markham, ON OR 1G9 

a IP 

The information contained in this email and any attachments is strictly confidential and is for the use of the 
intended recipient. 
Any use, dissemination, distribution, or reproduction of any part of this email or any attachment is prohibited. 
If you are not the intended recipient, please notify the sender by return email and delete all copies including 
attachments. 



TERM SHEET 
DATE: 

BORROWER(S); 

GUAFIANTOR(S). 

PROPERTYs:` 

April 17, 2023 
•7 

.:,•-'-'',;-1";;;12252856 Canada ine 

,Mjr Ali and Consortia North America Ltd. 

E'EN'S() °Marro L.10123.10. 
CAPITAL 

.• 

, 

and 235 Kingiload, Richmond HilL ON 

6EcCsArt?! rirt mortgage against 201, 227, and 235 Kin-g,R-Oa' 
•;1. 7.... 

LOAN  AMOUNT: $10,000,000 

TERM: One year 

INTEREST/PAYMENTS: 10.99% interest; Monthly interest-only payments of $91583.33 

FEES: 

NOTE: 

Lawyer's Name: 

CONDITIONS 

Lender Fee of $250,000 
Broker Fee of 
Processing Fee of $7,999 

- 

The lender's legal costs shall be for the account of the borrower, and shall be 
deducted from the advance amount and paid to the lender's solicitor at closing. 
The lender's legal counsel will be: 

Leonard Susman 

Upon acceptance of this conditional commitment, the Borrower shall provide a 
NON-REFUNDABLE initial retainer fee in the amount of $25,000.00 to cover 
initial administrative and/or legal costs which will be credited to the Borrower on 
the completion of this transaction. 

Appraisal of 201, 227, and 235 King Road, Richmond Hill, ON — Value no less 
than $32,000,000 as is 
A 3.88 acre parcel of land that is vacant and zoned for the development of 178 
stacked townhomes. Zoning bylaws have been amended since acquisition to 
permit the proposed development (zoned Residential Medium Density RM4) 
Application review 
Financials for Holdco 
Zoning report 
Independent Planning report 
Environmental 
Cost consulting report 
Interest reserve to be deducted from advance 
Property tax arrears to be paid out from closing proceeds 
Additional 50,000 retainer upon issuing the commitment 

This Term Sheet is for discussion purposes only, and does not represent a 
binding commitment to fund. This Term Sheet is open for acceptance until April 
24, 2023, following which date it shall be void. 

BENSON CUSTODIAN CORPORATION 

Per: 

l/we hereby accept this Term Sheet. 

BENS_ 
1yitOign%litiiut Linn ma 

Osie 1-Attiugi 
Ttil Oar mt Tr 
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Commitment Letter 

" • • ••t, 

e: Kyko Global Inc. (the "L6ndern) second mortgage loan in the amount of $9,500,006 (theLcian") to COnSortia. 
Equity Capital Limited (the "Borrower") to assist with re- financing & pre-development.of the Property with 
Municipal address (the "Propertyof 201,227-235 King Rd, Richmond Hill, Ontario, L4E 2W2 (the "Property") 

3-7 
April :2,3, 2023 

Subject to additional due diligence and verification of documentation, to the unfettered satisfaction to the Lender, the 
Lender is prepared to provide to the Borrower second mortgage financing on the security of the Property in accordance 
with the following terms and conditions. 

1. Borrower: Consortia Equity Capital Limited 

2. Lender: Kyko Global Inc. 

3. Amount: $9,500,000 

4. Security: Registered second mortgage against the Property in the face amount of $9,500,000 

5. Guarantors: 100% Personal Guarantee provided by Mr. Mir Ali 

6. Amortization: Not Applicable, Interest only mortgage 

7. Purpose of Loan: To provide re-financing & pre-development for the Property 

8. Interest: Interest at 15% per annum calculated and compounded, payable monthly, principal being 
repayable no later than May 15, 2024 

9. Term: 12 months 

10. Application Fee: The Borrower will pay to the Lender an Application Fee of 3% of the loan amount, payable 
at disbursement from funding proceeds 

ii. Arrangement Fee: The Borrower will sign a Letter of Direction to pay a 1.5% + HST Arrangement fee to 
Preserve Capital Inc., payable by the Lender at disbursement from the funding proceeds 

12. Closing Date: The Loan will be made in a single advance on May 15, 2023 

13. Prepayment Options: The Loan will be open for prepayment after 6 months. Early prepayment of the loan will 
incur a three month interest penalty 

Professional Fees: The Borrower shall pay all of the Lender's professional costs incurred 
with completing this transaction 

14. Conditions Precedent:  
(a) The Borrower shall provide its corporate solicitor's opinion letter that all of the security documentation required 

hereunder has been properly authorized and executed and all of the obligations of the Borrower are valid, binding and 
enforceable and further that all documents were executed in the office of the Borrower's solicitor and all of the parties 
are who they purport to be; 

(b) The Lender is to receive no adverse financial information with respect to the Borrower prior to closing or thereafter; 



- 2 - 

(C) Borrower is to execute, all of the security documentation provided for herein including the Lender's standard charge 
terms and any other documentation required by the Lender or its solicitors to further secure the repayment 0f the 
indebtedness; 

(d) Title to the Property to be satisfactory to the Lender and its solicitors in their absolute discretion; 
- - ' 

(e) The Borrower shall provide to  the Lender evidence :that, aslot the.,closing date, the .Property will comply with all.: 
provinciaLregulations and *bele will be.:no,outstandingwork.orders affecting the Property; 

The Lender is to receive all due diligence documentation including: 
Recently completed AACI Appraisal confirming minimum land value of $34,700,000; 

(ii) Provide a signed Organizational chart of the Borrower; 
(iii) Last 2 years Financial Statements of the Borrower; 
(iv) Confirmation that all property taxes owing have been paid and are current; 
(v) Receipt of satisfactory and recent Phase 1 Environmental & Geotechnical report; 
(vi) Benson Capital executed Offer of Finance; 
(vii) PNW statement & verification of liquidity & material assets for the Personal Guarantor; 
(viii) Copy of all the existing Zoning approvals and Site plan agreement; 
(ix) A copy of the redevelopment Project Renderings; 

(9) Confirmation that the first mortgage on the Property has been registered & amended to a maximum of $10,000,000 
in favour of the Benson Capital ("Benson"); 

(h) Approval by the Receiver and the Court, together with any other approvals that may be required, for the transactions 
contemplated herein, to the satisfaction of the Lender; 

(i) Receipt by the Lender of the deposit of $100,000; 

(i) Any other conditions precedent as required by Benson in connection with the first mortgage on the Property, as set 
out in the Commitment Letter attached hereto as Schedule A (the "Commitment Letter "). 

15. Security:  
The liability and indebtedness of the Borrower under the Loan shall be evidenced, governed and secured, as the 
case may be, by the following documents (the "Security Documents") completed in form and manner satisfactory 
to the Lender and its solicitors: 

(a) Registered second mortgage in the amount of $9,500,000 (the "Charge") against the Property which charge shall 
contain the additional mortgage terms as set out in standard charge terms 200033; 

(b) Second position General Security Agreement in favour of the Lender registered under the Personal Property Security 
Act providing a floating charge over the assets of the Borrower and Beneficial owner of the Property being pledged; 

(c) Guarantees: 100% personal Guarantee issued by Mr. Mir Ali; 
(d) Title Insurance at the expense of the Borrower; 
(e) Environmental indemnity executed by the Borrower & the Guarantor; 

The Lender will execute a Subordination, Postponement and Priorities Agreement in favour of Benson; 
(9) Consortia Equity Capital Ltd and all other secured creditors will execute a Subordination, Postponement and Priorities 

Agreement in favour of the Lender; 
(h) All supporting certificates, opinions and other documentation as the Lender or its solicitors may reasonably require; 
(i) Such other security as the Lender or its solicitor may reasonably request, including any other security as may be set 

out on the Transaction Outline, as applicable. 

16. Sales Clause:  
If the Borrower, at any time, shall sell, transfer, convey or otherwise dispose of the herein described lands and 
building(s) without the prior consent of the Lender, at the Lender's option, the within mortgage shall immediately 



- 3 - 

become due and payable in full including interest to the maturity date of the mortgage herein set forth. Provided - 
<:e further that nothing herein shall -be construed so as to permit the Borrower the privilege of prepaying the.said 

mortgage in whole or in part. 
: Realty Taxes: • • • 

" ',The Borrower shall pay all realty taxes when due and provide to the Lender proOf of Payrnent-within 10 days of 
thelirial date of each final.'payment,ofirealty.taxes in any year of the term of the Charge;if requesteckDefauft.in 

" payment of realty taxes May,-afthe. Lender's-discretion, be considered a default un:de-r this. Charge,..:;• 

(a) 
(b) 

(c) 
(d) 

(e) 
(f) 

(9) 
(h) 
(i) 
a) 

18: Interest Calculation:,' 
For the purpose of calculation of interest, any payment of principal received after 2:00 p.m. shall be deemed to 
have been received on the next following banking day. 

19. Events of Default: 
All of the standard Lender events of default shall be deemed included in the security documentation including but 
not limited to the following: 

The Borrower ceasing to carry on all or a substantial part of its business; 
The winding up, liquidation, bankruptcy, assignment into bankruptcy, or receivership of the Borrower or the levying of 
distress against the Borrower; 
The transfer of title to the Property or the change of ownership or control of the Borrower; 
Re-organization, amalgamation, or transfer of ownership of the Borrower (if applicable) or the Property without the 
prior written consent of the Lender; 
Failure of the Borrower to maintain adequate insurance coverage against the Real Property; 
Failure of the Borrower to repair the Property or any other assets secured under this commitment following notice 
from the Borrower; 
Failure of the Borrower to keep the Property free of environmental contaminants; 
Failure of the Borrower to pay real property taxes as they fall due; 
Further encumber the Property without the Lender's written consent; 
The occurrence of an event of default under any security document referred to in this commitment letter shall be an 
event of default under all other security documents referred to herein. 

20. Insurance:  
The Borrower shall provide proof of insurance by a copy of the insurance policy or a certificate thereof confirmed 
by the insuring company, satisfactory to the Lender and subject to review by the Lender's insurance consultant. 
Assignment of Insurance with Loss payable to the Lender. 

21. Financial Statements:  
If requested by the Lender, the Borrower is to provide property specific financial statements within 120 days of 
its fiscal year end. 

22. Access to Property:  
The Lender, if required, shall have access to the Property at any time during the Loan term with 24 hours notice. 

23. Independent Legal Advice:  
The Borrower acknowledges and agrees that they have received independent legal advice prior to executing this 
Commitment and confirm that they have not looked to the Lender or the Lender's solicitor for any legal advice in 
connection with this transaction. 
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Dated this 28th day of April, 2023 in Mississauga, Ontario. 
• c. • •I s: 

Kyko Global Inc. 

• 

Kiran Kulkarni, Authorized Signatory 

This Commitment Letter shall be open for acceptance until 3:00 pm ET on May 2, 2023, after which it shall expire and be 
of no further force or effect. If acceptable, please execute where indicated below and return together with the wire 
remittance for the $100,000 deposit. 

Consort' uity Capital Limited 

Per:  

 

Per: 

Name:  Name: 

Title:   Title: 

Personal Guarantor 

Per: 

Mir Ali 



- - 

Schedule A ' 

Benson Capital — Commitment letter 



Kyko Global Inc ("Lender") 
1 Wilkinson Road, Brampton, ON, L6T 4M6 

C/O Mr. Mir Ali 
Consortia Equity Capital Limited ("Borrower") 
MAG Centre, 155 Commerce Valley Drive E, Markham, ON, L3T 772 

C/O Sonal Thomas, Partner 
Thomas Law Professional Corporation ("Lender's Councir) 
1 Wilkinson Road, Brampton, ON, L6T 4M6 

Tuesday May 2, 2023 ("Effective Date") 

Attn: Sonal Thomas, Partner 

Re: Letter of Direction — 2  mortgage Financing of 201, 227-235 King Rd, Richmond Hill, ON (the "Property") 

We hereby and authorize the Lender's Council (Thomas Law Professional Corporation) to make payment of $161,025 (Inclusive 
of HST) to Preserve Capital as per the Fee owed in connection to the Property. 

Please consider this as an official authorization to you to make the payment on behalf of us, the Borrower, to the following 
bank accounts: 

Payment Details for 2543577 Ontario Inc 0/A Preserve Capital 
Account: 5309613 
Transit: 1890 
Bank: 004 
Swift Code: TDOMCATTTOR 
Financial Institution: TD Bank 
Financial Institution Address: #7 - 4499 Highway 7, Vaughan, ON, 141. 9A9 
Beneficiary Name: 2543577 Ontario Inc 0/A Preserve Capital 
Beneficiary Address: 7200 Martin Grove, Woodbridge, ON, 1_41 9.13 

Signature: 

Name: Mir All 
Title: Director 

<1 have authority to bind the Corporation > 



4.3 
Payment Instructions for electronic Fund Transfer 

• 
19 our account at Royal Bank of Canada  

'Conipany Name: 
Company Address: 

Kyko Global Inc 
I Wilkinson Road 
Brampton, Ontario L6T 4M6 

Account Number: 101-378-8 
Branch Transit Number: 00482 
Institution Number: 003 
Swift Code: ROYCCAT2 



TERM SHE- BENs()N ite 

DATE: April 18, 2023 

BORROWER(S): TBA 

GUARANTOR(S): TBA 

PROPERTY: 261 HiLL STREET, 262 SOUTH STREET, 91, 93, 97 & 101 WELLINGTON 
STREET CITY OF LONDON, ONTARIO 

SECURITY: First mortgage against 261 HILL STREET, 262 SOUTH STREET, 91, 93, 97 & 
101 WELLINGTON STREET CITY OF LONDON, ONTARIO 

LOAN AMOUNT: $2,500,000 

TERM: One year 

INTEREST/PAYMENTS: 10.99% interest; Monthly interest-only payments of $22895.83 

FEES: Lender Fee of $75,000 
Broker Fee of 
Processing Fee of $5,699 

NOTE: The lender's legal costs shall be for the account of the borrower, and shall be 
deducted from the advance amount and paid to the lender's solicitor at closing. 
The lender's legal counsel will be: 

Lawyer's Name: Leonard Susman 

CONDITIONS 

Upon acceptance of this conditional commitment, the Borrower shall provide a 
NON-REFUNDABLE initial retainer fee in the amount of $20,000.00 to cover 
initial administrative and/or legal costs which will be credited to the Borrower on 
the completion of this transaction. 

Appraisal of 261 HILL STREET, 262 SOUTH STREET, 
91, 93, 97& 101 WELLINGTON STREET 
CITY OF LONDON, ONTARIO — Value no less than $20,000,000 ordered by the 
lender 
Zoning Review 
Independent Planning review 
Environmental 
Articles of incorporation for HoIdC0 
Unlimited guarantees of shareholders 
Property tax arrears to be paid out from closing proceeds 
Interest reserve to be deducted from advance. 
Interest reserve to be paid for King Cite in Richmond Hill 

This Term Sheet is for discussion purposes only, and does not represent a 
binding commitment to fund. This Term Sheet is open for acceptance until April 
25, 2023, following which date it shall be void. 

BENSON CUSTODIAN CORPORATION 

Per: 

Uwe hereby accept this Term Sheet. 
CAPITAL 
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TERM SHEET BENSON 
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MARSHALL ZEHR GROUP INC., AS ADMINISTRATOR v. 12252856 CANADA INC. 

Applicant Respondents 

Court File No.:CV-22-00691528-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Proceeding commenced in 
Toronto 

AFFIDAVIT OF ANDREW HARDIE BALLANTYNE 

Nicolas C. Canizares 
Barrister & Solicitor 
3500 Etufferin Street 

Suite 400 
Toronto, Ontario 

M3K 1N2 
LSO: 21967J 

Tel: 416-256-5885 
Fax: 416-256-9119 

Email: equinoxigoup@bellnet.ca 

Lawyer for Respondent 



MARSHALL ZEHR GROUP INC., AS ADMINISTRATOR 

Applicant Respondents 

v. 12252856 CANADA INC. 

Court File No.:CV-22-00691528-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

Proceeding commenced in 
Toronto 

RESPONDING RECORD OF 12252856 CANADA INC. 

Nicolas C. Canizares 
Barrister & Solicitor 
3500 Dufferin Street 

Suite 400 
Toronto, Ontario 

M3K 1N2 
LSO: 21967J 

Tel: 416-256-5885 
Fax: 416-256-9119 

Email: equinoxgcoup@bellnet.ca 

Lawyer for Respondent 


