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Court File No. CV-20-00649997-0000 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

B E T W E E N: 
 
GRANT THORNTON LIMITED in its capacity as Court-appointed Receiver of MONEY 

GATE MORTGAGE INVESTMENT CORPORATION 
 

Plaintiff 

- and - 
 

TROY EDWARD THOMAS WILSON 

Defendant 
 

 
NOTICE OF MOTION 
(Summary Judgment Motion) 

The Plaintiff will make a motion to a Judge on a date to be set or as soon after that time as 

the motion can be heard by judicial teleconference via Zoom at Toronto, Ontario. 

PROPOSED METHOD OF HEARING: The motion is to be heard orally. 

THE MOTION IS FOR: 

(a) an order granting the Plaintiff summary judgment as against the Defendants in 

accordance with its claim pursuant to a guarantee granted by the Defendant in 

favour of Money Gate Mortgage Investment Corporation (“MGMIC”), as pleaded 

in the Statement of Claim; 

(b) costs of the action and of the motion on a substantial indemnity basis; and 

(c) such further and other relief as to this Honourable Court may seem just. 
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THE GROUNDS FOR THE MOTION ARE: 

1. Rule 20.04(2) requires the Court to grant summary judgment if there is no genuine issue 

requiring a trial. 

2. MGMIC made a loan to Canadian Land Corporation (“CLC”) in the principal amount of 

$2,372,500 (the “Loan”).  The loan and security documents bear the signature of the Defendant 

both in his capacity as director of CLC and as guarantor of all of CLC’s obligations to MGMIC 

under the loan.  

3. The Loan matured in 2018 and has not been repaid despite demand for payment.  

4. The Statement of Defence of the Defendant does not disclose a genuine issue requiring a 

trial in connection with the Plaintiff’s claim pursuant to a guarantee in writing granted by the 

Defendant in favour of the Plaintiff.   

5. Rules 20.01 and 20.04 of the Rules of Civil Procedure. 

6. Such further and other grounds as counsel to the Plaintiff may advise and this Honourable 

Court may permit. 

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

motion: 

(a) the Affidavit of Jonathan Krieger sworn February 8, 2021 and the exhibits thereto; 

(b) the pleadings exchanged in this proceeding; and 

(c) such further and other evidence as counsel may advise and this Honourable Court 

may permit. 
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 Court File No. CV-20-00649997-0000 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

B E T W E E N: 
 
GRANT THORNTON LIMITED in its capacity as Court-appointed Receiver of MONEY 

GATE MORTGAGE INVESTMENT CORPORATION 
 

Plaintiff 

- and - 
 

TROY EDWARD THOMAS WILSON 

Defendant 
 
 

AFFIDAVIT OF JONATHAN KRIEGER 
 

 I, JONATHAN KRIEGER, of the City of Toronto, Province of Ontario, MAKE OATH 

AND SAY AS FOLLOWS:  

OVERVIEW 

1. I am Senior Vice President of Grant Thornton Limited (“GTL”) and am the person with 

carriage of Money Gate Mortgage Investment Company’s (“MGMIC”) receivership proceeding 

with GTL. As such, I have knowledge of the matters to which I hereinafter depose. The facts set 

forth herein are within my personal knowledge, determined from the face of the documents 

attached as exhibits hereto or from information and advice provided to me by third parties. Where 

I have relied upon such information and advice, I verily believe same to be true.  

2. This Affidavit is sworn in support of the motion by GTL in its capacity as the Court-

appointed receiver of MGMIC (the “Receiver”) for summary judgment against the Defendant, 

Troy Edward Thomas Wilson (“Troy”).  

5



2 
 

Doc#4991592v4 

3. MGMIC made a loan to Canadian Land Corporation (“CLC”) in the principal amount of 

$2,372,500. Troy is a director and officer of CLC.  The loan and security documents bear the 

signature of Troy both in his capacity as director of CLC and as guarantor of all CLC’s obligations 

to MGMIC under the loan.  

4. The loan matured in 2018 and has not been repaid. On December 23, 2019, the Receiver 

sent a demand to Troy under the guarantee. As at the date of this Affidavit, the full amount of the 

loan to CLC remains outstanding.  

5. There is no genuine issue requiring a trial 

6. Troy served a two-page defence that contains a bald denial of the Receiver’s claim.  In 

particular, Troy denies that CLC ever obtained a loan from MGMIC and claims that the loan and 

security documents evidencing the loan are the products of forgery and fraud.  The Receiver has 

not seen any evidence to substantiate Troy’s allegations.  

7. The Receiver’s evidence, presented in this Affidavit demonstrates that Troy, on behalf of 

CLC and in his personal capacity: (i) executed the loan documents and the guarantee; (ii) provided 

a copy of those documents to MGMIC’s principals by email; (iii) provided directions to CLC’s 

legal counsel regarding disbursement of advances under the loan; and (iv) confirmed the loan and 

the amounts owing thereunder to MGMIC’s auditors.  GTL’s forensic team has reviewed Troy’s 

emails attached to this affidavit in their original form and has confirmed that it has found no 

evidence that the emails have been altered or tampered with.  

THE PARTIES 

8. MGMIC is an Ontario corporation that raised money from investors for the purpose of, 

among other things, acquiring mortgages registered against commercial and residential properties. 
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9. Morteza Katebian, also known as Ben Katebian (“Ben”) and Payam Katebian (“Payam”) 

were the sole directors and officers of MGMIC.   

10. The Receiver was appointed pursuant to an order of this Court dated November 6, 2018, 

as amended (collectively, the “Receivership Order”) on an application by the Ontario Securities 

Commission (the “OSC”) under section 129 of the Securities Act (Ontario). A copy of the 

Receivership Order is attached hereto and marked as Exhibit “A”. Staff of the OSC also 

commenced a proceeding against Ben and Payam (the “OSC Proceeding”).   

11. Pursuant to subparagraph 3(i) of the Receivership Order, GTL is empowered and 

authorized to, among other things, “initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter instituted with respect to 

[MGMIC]…” 

12. CLC is an Ontario corporation with its registered head office located in Concord, Ontario. 

CLC is the registered owner of the property municipally known as 5355 Highway 101 West, 

Timmins Ontario (the “Timmins Property”), which consists of six parcels of vacant land, totaling 

approximately 195 acres, located south-west of Timmins, Ontario.  

13. According to the Corporate Profile Search dated January 26, 2021, Troy became the 

director of CLC on January 1, 2016. A copy of this corporate profile search is attached as Exhibit 

“B”.  The Receiver understands that Arash Missaghi (“Missaghi”) was also a director CLC until 

May 22, 2017. Attached hereto collectively as Exhibit “C” are the relevant Point in Time 

Searches.  

14. In 2016 and 2017, Missaghi, Troy, Ben and Payam, among others, conducted extensive 

business dealings with each other and carried on business from the same office. On December 17, 

2019, the OSC released Reasons and Decision in the OSC Proceeding (the “OSC Reasons”) 
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wherein it found that Ben and Payam, improperly put investors’ funds at risk and caused investor 

losses by, among other things, improperly diverting some of the funds raised and failing to disclose 

the considerable influence of Missaghi, and one other individual, over MGMIC’s business and its 

use of investor funds. Relevant sections of the OSC Reasons are attached hereto as Exhibit “D”.  

The OSC Reasons include OSC’s findings regarding the Loan and the transaction relating to the 

Loan.  

MGMIC’S LOAN TO CLC AND GUARANTEE 

15. Pursuant to a Commitment Letter dated February 24, 2016 (the “Commitment Letter”), 

MGMIC advanced a mortgage loan of $2,372,500 to CLC for a twelve-month term (the “Term”), 

with interest thereon at 12.5% per annum, compounded monthly (the “Loan”). A copy of the 

Commitment Letter is attached hereto as Exhibit “E”. 

16. The Commitment Letter bears the signatures of Troy both on behalf of CLC and in his 

personal capacity as Guarantor.  Attached hereto as Exhibit “F” is an email from Missaghi to Ben 

and Payam dated February 29, 2016 forwarding Troy’s email to Missaghi attaching, among other 

things, the executed Commitment Letter.   

17. Attached hereto as Exhibit “G” is an email from Troy to Payam dated January 13, 2017 

attaching a copy of the Disclosure to Borrower executed by Troy both in his capacity as director 

of CLC and in his personal capacity as guarantor under the Loan.  

18. The Term was renewed for a further twelve months by Commitment Letter dated February 

1, 2017 (the “Renewal Letter”).  The Renewal Letter also bears the signature of Troy both on 

behalf of CLC and in his personal capacity as guarantor under the Loan. A copy of the Renewal 

Letter is attached hereto as Exhibit “H”. 
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19. By executing the Commitment Letter and the Renewal Letter as guarantor, Troy guaranteed 

all of CLC’s debts and obligations relating to the Loan. 

20. As security for the Loan, MGMIC obtained among other things: 

(i) A charge/mortgage bearing instrument number CB12118, registered on March 4, 

2016, in the Land Registry Office of Cochrane (Ontario) against title to the 

Timmins Property (the “MGMIC Mortgage”), a copy of which is attached hereto 

as Exhibit “I”; 

(ii) Postponement of charge (the “CCC Postponement”) from Canada Capital 

Corporation Inc. (“CCC Inc.”) which at the time of the Loan held the first mortgage 

registered against the Timmins Property (the “CCC Mortgage”).  A copy of the 

CCC Postponement is attached hereto as Exhibit “J”; and 

(iii) a guarantee from Troy of all of CLC’s obligations to MGMIC. 

21. CCC Inc. is a company owned and/or controlled by Missaghi’s wife, Laila Alizadeh 

(“Laila”).  A copy of the corporate profile search for CCC Inc. is attached as Exhibit “K”.  Based 

on the evidence provided by Troy in other proceedings, I understand that Troy has a long-standing 

business relationship with Laila and is also under contract to manage certain litigation proceedings 

on her behalf.  

22. Based on MGMIC’s books and records and correspondence with Rasik Mehta (“Mehta”), 

the Receiver understands that Mehta and his law firm Meridian Law Professional Corporation 

(“Meridian Law”) acted as lawyers for MGMIC on this transaction and Selma Sheikh (“Sheikh”) 

and the law firm Sheikh Law acted as lawyers for CLC on this transaction.  

23. Based on the information received by me in the MGMIC receivership proceeding, I 

understand that Mehta had previously acted as counsel for MGMIC, Missaghi, Troy and other 
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Missaghi related parties. At all relevant times, Mehta also carried on business from the same office 

as Troy, Missaghi and MGMIC. 

24. I am advised by Maya Poliak, a lawyer with Chaitons LLP, counsel to the Receiver, that 

Mehta is the subject of a disciplinary proceeding by the Law Society of Ontario.  I am also advised 

by Ms. Poliak that Mehta’s license was surrendered by order of the Law Society Tribunal. Attached 

hereto as Exhibit “L” are the relevant excerpts from the Agreed Statement of Fact filed by Mehta 

in his disciplinary proceeding with the Law Society of Ontario, which contain, among other things, 

a description of the relationship between Ben, Payam, Mehta, Missaghi, Troy and Sheikh.  

25. The Receiver requested and received from Mehta the trust ledger evidencing Statements of 

Receipts and Disbursements pertaining to the Loan (the “Trust Ledger”). The Trust Ledger 

discloses that the Loan was advanced in eight draws. Attached hereto collectively as Exhibit “M” 

are copies of MGMIC’s bank account statements evidencing payment of these advances to Mehta 

together with a summary of these advances. Attached hereto collectively as Exhibit “N” is the 

trust ledger provided by Mehta (the “Trust Ledger”) to the Receiver evidencing the receipt of 

funds from MGMIC and the disbursements of the Loan advances. 

26. According to the Trust Ledgers, MGMIC advanced $2,372,515.00 to CLC.  Approximately 

$2.15 million of the funds advanced were transferred by Mehta to Sheikh.  The balance appears to 

have been distributed by Mehta to pay lender fees, legal fees and ancillary expenses such as hydro 

and property taxes.  Attached hereto collectively as Exhibit “O” are the documents received by 

the Receiver from Mehta regarding distribution of funds advanced. Attached hereto collectively 

as Exhibit “P” is the email correspondence between Troy and Sheikh and directions signed by 

Troy on behalf of CLC regarding distribution of the funds received by Sheikh.  
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27. Attached hereto collectively as Exhibit “Q” is the email correspondence between Mehta 

and Sheikh regarding registration of the Mortgage and the Postponement dated March 4, 2016.1 

DEFAULT AND INDEBTEDNESS 

28. The MGMIC Mortgage matured and remains unpaid.  The debt thereunder is due and 

owing.  To date, no payments have been made by CLC or Wilson to MGMIC under the Loan. 

29. Under the Agreement and the Mortgage, MGMIC is entitled to the following charges and 

servicing fees, among others: 

(i) $250.00 for each missed or late payment; 

(ii) $1,500.00 for instituting default proceedings; 

(iii) a $300.00 demand letter fee; 

(iv) a $350.00 discharge statement fee; 

(v) three months’ interest pursuant to section 17 of the Mortgages Act; and  

(vi) all legal costs and fees in connection with the Loan. 

30. On December 23, 2019, the Receiver served a demand letter on Troy’s counsel demanding 

payment in the amount of $3,238,428.13 owing by CLC to MGMIC under the Loan calculated as 

follows: 

Principal:        $2,372,500.00 

Accrued Interest:           $733,687.50 

Three months interest:              $74,140.63 

Late payment fees:               $50,800.00 

Discharge statement fee:                       $350.00 

Default proceedings fee:            $1,500.00 

Demand letter fee:     $300.00 

BIA notice:      $150.00 

 
1 The email correspondence referenced in this and the previous paragraph will be provided to the Defendant in the 
original email format.  
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Solicitors’ cost and disbursements:            $5,000.00 

TOTAL        $3,238,428.13 

31. As at the date of the swearing of this Affidavit, MGMIC and the Receiver have not 

recovered any of the amounts owing under the Loan. 

32. The Receiver obtained an independent appraisal of the Timmins Property on July 24, 2019. 

Based on the appraised value of this property, the Receiver has not taken and does not intend to 

take any enforcement steps under the Mortgage.  

THERE IS NO GENUINE ISSUE REQUIRING A TRIAL 

33. The Receiver commenced this action on October 23, 2020 by issuing the Statement of 

Claim, a copy of which is attached hereto as Exhibit “R”.  

34. Troy filed a bald denial defence wherein he denies that CLC ever obtained a mortgage loan 

from MGMIC or that he ever provided a personal guarantee on the Loan.  A copy of Troy’s 

Statement of Defence is attached hereto as Exhibit “S”. 

35. In his Defence, Troy denies that he executed the guarantee and claims that the Loan and 

security documents are “products of forgery and part of the ongoing and improper course of illegal 

and fraudulent conduct” of Ben and Payam.  

36. Following the receipt of Troy’s defence the Receiver has reviewed the books and records 

of MGMIC obtained from MGMIC on a universal serial bus flash drive on November 8, 2018.  

Furthermore, the Receiver requested that Ben and Payam provide all of the email correspondence 

in their possession relating to the Loan in original email format (.eml) (the “Loan Emails”).  In 

light of Troy’s allegations of forgery and fraud, the Receiver requested a review of the Loan Emails 

by GTL’s forensics team (the “Forensics Team”).  Following the completion of its review of the 

Loan Emails, I was advised by the Forensics Team that they did not find any indication that would 

suggest that the Loan Emails have been altered or tampered with.  
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37. Troy’s claims of forgery and fraud in relation to the Loan and security documents are 

inconsistent with the email correspondence in the original email format obtained by the Receiver2: 

both prior to and subsequent to the closing of the Loan transaction on March 4, 2016:   

(i) Email correspondence between Troy and Missaghi dated February 26, 2016, a copy 

of which is attached hereto as Exhibit “T”, wherein Missaghi instructs Troy to sign 

and provide to Payam, Mehta and Sheikh the Commitment Letter; 

(ii) Email correspondence dated February 26, 2016, a copy of which is attached hereto 

as Exhibit “U”, between Troy and Payam regarding execution of the loan and 

security documents for the Loan by Troy; 

(iii) An email dated February 26, 2016, a copy of which is attached hereto as Exhibit 

“V”, from Payam to Ben, Missaghi and Troy attaching the forms of Commitment 

Letter, Disclosure to Borrower and Mortgage Application in connection with the 

Loan; 

(iv) An email sent by Troy to Missaghi on February 28, 2016, a copy of which is 

attached hereto as Exhibit F, containing the signed loan and security documents in 

respect of the Loan including the Commitment Letter and which was forwarded by 

Missaghi to Ben and Payam on February 29, 2016; 

(v) Email correspondence dated March 4, 2016, a copy of which is attached hereto as 

Exhibit Q, between Mehta and Sheikh regarding registration of the Mortgage and 

the Postponement; 

 
2 The email correspondence referenced in this section of the Affidavit will be provided in .eml format to counsel for 
Troy.  
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Court File No. CY-18-00608086-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

C O M M E R C I A L L I S T 

THE HONOURABLE ) TUESDAY, THE 6™ 

JUSTICE 4^A\^B^ I DAY OF NOVEMBER, 2018 

ONTARIO SECURITIES COMMISSION 

Applicant 

- and -

MONEY G A T E MORTGAGE INVESTMENT CORPORATION 

Respondent 

APPLICATION UNDER 
Sections 126 and 129 of the Securities Act, R.S.O. 1990, c. S.5, as amended 

O R D E R 
(Appointing Receiver) 

THIS APPLICATION made by the Ontario Securities Commission (the 

"Commission") for an Order pursuant to section 129 of the Securities Act, R.S.O. 1990, c. S.5, 

as amended (the "Securities Act") appointing Grant Thornton Limited ("GTL") as receiver and 

manager (in such capacities, the "Receiver") without security, of all of the assets, undertakings 

and properties of Money Gate Mortgage Investment Corporation (the "Debtor") acquired for, or 

used in relation to a business carried on by the Debtor, was heard this day at 330 University 

Avenue, Toronto, Ontario. 

ON READING the affidavit of Louisa Fiorini sworn November 1, 2018 and the Exhibits 

thereto and on hearing the submissions of counsel for the Commission and counsel for the 

Debtor, and on reading the consent of GTL to act as the Receiver, 
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S E R V I C E 

1. THIS COURT ORDERS that the time for service of the Notice of Apphcation and the 

AppUcation is hereby abridged and validated so that this application is properly returnable today 

and hereby dispenses with further service thereof. 

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 129 of the Securities Act, GTL is 

hereby appointed Receiver, without security, of all of the assets, undertakings and properties of 

the Debtor acquired for, or used in relation to a business carried on by the Debtor, including all 

proceeds thereof (the "Property"), which for greater certainty includes any and all real property 

charges in favour of the Debtor (the "Real Property Charges"), and any and all monies held by 

any Persons for interest reserves or prepaid interest in connection with the Real Property 

Charges. 

R E C E I V E R ' S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not 

obligated, to act at once in respect of the Property and, without in any way limiting the generality 

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable: 

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent 

security personnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable; 

(c) to manage, operate, and carry on the business of the Debtor, including the 

powers to enter into any agreements, incur any obligations in the ordinary 

Doc#4325416v3 
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course of business, cease to carry on all or any part of the business, or 

cease to perform any contracts of the Debtor, including, without 

limitation, the Lender Servicing Agreement dated August 16, 2014 

between the Debtor and Money Gate Corp. (the "Lender Servicing 

Agreement"); 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtor or any part 

or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor and to exercise all remedies of the Debtor in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtor, including without limitation, the Real 

Property Charges; 

(g) to settle, extend or compromise any indebtedness owing to the Debtor; 

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby 

conveyed shall extend to such appeals or applications for judicial review 

in respect of any order or judgment pronounced in any such proceeding; 

Doc#4325416v3 
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(i) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate; 

(k) to sell, convey, transfer, lease or assign the Property or any part or parts 

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $250,000, provided that the aggregate consideration for 

all such transactions does not exceed $1,000,000; and 

(ii) with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause; 

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, or section 31 of the Ontario Mortgages 

Act, as the case may be, shall not be required; 

(1) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property; 

(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

(n) without limiting the generality of clause 3(m) above, to share information 

(including personal information of identifiable individuals), meet with an 

discuss with any regulatory bodies and their advisors, including without 

limitation the Commission and any other regulatory authorities as the 

Receiver deems appropriate, on all matters relating to the Property, the 
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affairs of the Debtor, and the receivership of the Debtor, subject to such 

terms as to confidentiality as the Receiver deems advisable. 

(o) To administer the Real Property Charges notwithstanding the Lender 

Servicing Agreement; 

(p) To register a copy of this Order and any other Orders in respect of the 

Property against title to any of the Property and to discharge any Order 

registered by the Receiver in respect of the Property against title to any of 

the Property; 

(q) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, i f thought desirable by the Receiver, in the name of the 

Debtor; 

(r) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtor, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtor; 

(s) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtor may have; and 

(t) to examine under oath any person the Receiver reasonably considers to 

have knowledge of the Property and affairs of the Debtor, including, 

without limitation, any present or former director, officer, employee or 

person registered or previously registered with the Commission or 

Financial Services Commission of Ontario ("FSCO") or subject to or 

formerly subject to the jurisdiction of the Commission, FSCO or any other 

regulatory body, respecting the Property and the affairs of the Debtor; 

(u) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations. 
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtor, and without interference from any other Person. 

4. TflHS-eOtlRl" ORDERS Ittal Lhc^Ree&i.^i£JLjna^LgSgage-asJ^s4^ counsel-Chaiteas-

T.T-Pt notwithstanding~Tliar-€haitons LLP has had an advisory role for~the Commission In 

c6nnprtinn-wrth-thirpltK;egdiTTgr-^ 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO T H E R E C E I V E R 

5. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver's request. 

6. THIS COURT ORDERS that, pursuant to and without limiting the generality of 

paragraph 5 of this Order, all Persons shall, unless otherwise instructed by the Receiver: (i) 

deliver to the Receiver all monies held in trust for or on behalf of any of the Debtor or in relation 

to its business (collectively, the "Trust Funds"), which for greater certainty include any and all 

monies that are purported to be held in trust for pooled or syndicated mortgage investors in or 

beneficiaries under any of the Real Property Charges, including, without limitation, all monies 

held by way of interest reserves or prepaid interest in connection with the Real Property Charges, 

which Trust Funds are to be held or used by the Receiver in accordance with the terms of this 

Order and any further Order of this Court; and (ii) upon the Receiver's request, to provide an 

accounting of all funds received from or on behalf of the Debtor or its associated businesses. 

7. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 
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storage media containing any such information (the foregoing, collectively, the "Records") in 

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 7 or in paragraph 8 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure. For greater certainty, law firm trust ledgers requested by the 

Receiver pursuant to this Order are not subject to solicitor-client privilege and shall be produced 

to the Receiver. 

8. THIS COURT ORDERS that i f any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver. Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

Doc#4325416v3 

22



NO PROCEEDINGS AGAINST T H E R E C E I V E R 

9. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court. 

NO PROCEEDINGS AGAINST T H E DEBTOR OR T H E PROPERTY 

10. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court, 

provided that nothing herein shall prevent the commencement or continuation of any 

investigation or proceedings against the Debtor by or before any regulatory body including, 

without limitation, the Conmiission or the Enforcement Staff of the Commission. 

NO E X E R C I S E OF RIGHTS OR R E M E D I E S 

11. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, 

or affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended (the "BIA"), and further provided that nothing in this paragraph 

shall (i) empower the Receiver or the Debtor to carry on any business which the Debtor is not 

lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance with 

statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent the 

filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration 

of a claim for lien. 

NO I N T E R F E R E N C E WITH T H E R E C E I V E R 

12. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or 

leave of this Court. 
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CONTINUATION OF S E R V I C E S 

13. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or 

such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court. 

R E C E I V E R TO HOLD FUNDS 

14. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Receiver from and after the making of this Order from 

any source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the 

credit of such Post Receivership Accounts from time to time, net of any disbursements provided 

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or 

any further Order of this Court. 

E M P L O Y E E S 

15. THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the 

employment of such employees. The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information. The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed. 

LIMITATION ON ENVIRONMENTAL L I A B I L I T I E S 

17, THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in 
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pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession. 

LIMITATION ON T H E R E C E I V E R ' S L I A B I L I T Y 

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part. Nothing in this Order shall derogate from the 

protections afforded the Receiver by section 14.06 of the BIA or by any other applicable 

legislation. 

R E C E I V E R S ACCOUNTS 

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 

their reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on 

the Property, as security for such fees and disbursements, both before and after the making of 

this Order in respect of these proceedings, and that the Receiver's Charge shall form a first 

charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person. 

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this puipose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be 

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against 

its fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 
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FUNDING OF T H E R E C E I V E R S H I P 

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$200,000 (or such greater amount as this Court may by further Order authorize) at any time, at 

such rate or rates of interest as it deems advisable for such period or periods of time as it may 

arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures. The whole of the Property shall be and 

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") 

as security for the payment of the monies borrowed, together with interest and charges thereon, 

in priority to all security interests, trusts, liens, charges and encumbrances, statutory or 

otherwise, in favour of any Person. 

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue 

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's 

Certificates") for any amount borrowed by it pursuant to this Order. 

25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver's Certificates. 

F R E E Z E DIRECTION 

26. THIS COURT ORDERS that all institutions holding funds on deposit to the credit of 

the Debtor which are subject to the Freeze Direction issued by the Commission with respect to 

the Debtor on October 29, 2018 are directed to pay all such funds to the Receiver or as the 

Receiver may otherwise direct in writing. Upon receipt of the funds, the Freeze Direction shall 
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be vacated pursuant to section 126(1.1) of the Securities Act without the need to take any further 

steps. 

S E R V I C E AND NOTICE 

27. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service- 

protocol/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil 

Procedure (the "Rules") this Order shall constitute an order for substituted service pursuant to 

Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, 

service of documents in accordance with the Protocol will be effective on transmission. This 

Court further orders that a Case Website shall be established in accordance with the Protocol 

with the following URL www, granthornton.ca/moneygate. 

28. THIS COURT ORDERS that i f the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or i f sent by ordinary mail, on the third business 

day after mailing. 

G E N E R A L 

29. THIS COURT ORDERS that the Receiver may from time to time apply to this Court 

for advice and directions in the discharge of its powers and duties hereunder. 

30. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor or as an officer of the Court in any other capacity. 
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31. THIS COURT H E R E B Y REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order. A l l courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order. 

32. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, i f any, as this Court may 

order. 

,,TEBEOATMNSCR>TATOBO^fTO ^ 

OH/B0OK^«^E0,STnENO.. >%C<-̂ „ ^ . 
NOV 0 6 1018 
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S C H E D U L E " A " 

R E C E I V E R C E R T I F I C A T E 

CERTIFICATE NO. 

AMOUNT $ 

L THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of the 

assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation to a 

business carried on by the Debtor, including all proceeds thereof (collectively, the "Property") 

appointed by Order of the Ontario Superior Court of Justice (Conunercial List) (the "Court") 

dated the day of , 20 (the "Order") made in an action having Court file number 

-CL- , has received as such Receiver from the holder of this certificate (the "Lender") 

the principal sum of $ , being part of the total principal sum of $ 

which the Receiver is authorized to borrow under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily] [monthly not in advance on the day 

of each month] after the date hereof at a notional rate per annum equal to the rate of per 

cent above the prime commercial lending rate of Bank of from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses. 

4. Al l sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court. 

7. The Receiver does not undertake, and it is not under any personal liability, to pay any 

sum in respect of which it may issue certificates under the terms of the Order. 

DATED the day of , 20_ . 

[RECEIVER'S NAME], solely in its capacity 
as Receiver of the Property, and not in its 

personal capacity 

Per: 

Name: 

Title: 
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ONTARIO SECURITIES COMMISSION 
Applicant 

MONEY G A T E M O R T G A G E 
AND - INVESTMENT CORPORATION 

Respondent 
Court File No. CV-18-00608086-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

C O M M E R C I A L L I S T 

O R D E R 
(Application under Sections 126 and 129 of 

the Securities Act) 

Ontario Securities Commission 
20 Queen Street West 
22"" Floor 
Toronto, ON M5H 3S8 

Jamie Gibson (LSO 628580) 
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Dihim Emami (LSO 57402S) 
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Request ID: 025596866 Province of Ontario Date Report Produced: 2021/01/26

Transaction ID: 77956980 Ministry of Government Services Time Report Produced: 10:26:14

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2265037 CANADIAN LAND CORPORATION 2010/11/25

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

CANADIAN LAND CORPORATION NOT APPLICABLE NOT APPLICABLE

665 MILLWAY AVENUE

New Amal. Number Notice Date

Suite # 57

CONCORD NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4K 3T8 Letter Date

Mailing Address NOT APPLICABLE

CANADIAN LAND CORPORATION Revival Date Continuation Date

665 MILLWAY AVENUE

NOT APPLICABLE NOT APPLICABLE

Suite # 57

CONCORD Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L4K 3T8 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 025596866 Province of Ontario Date Report Produced: 2021/01/26

Transaction ID: 77956980 Ministry of Government Services Time Report Produced: 10:26:14

Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Corporate Name History Effective Date

CANADIAN LAND CORPORATION 2010/11/25

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID: 025596866 Province of Ontario Date Report Produced: 2021/01/26

Transaction ID: 77956980 Ministry of Government Services Time Report Produced: 10:26:14

Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y
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Request ID: 025596866 Province of Ontario Date Report Produced: 2021/01/26

Transaction ID: 77956980 Ministry of Government Services Time Report Produced: 10:26:14

Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y

Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER GENERAL MANAGER Y
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Request ID: 025596866 Province of Ontario Date Report Produced: 2021/01/26

Transaction ID: 77956980 Ministry of Government Services Time Report Produced: 10:26:14

Category ID: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Last Document Recorded

Act/Code Description Form Date

CIA CHANGE NOTICE 1 2017/05/23

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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Request ID: 025640533 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78062344 Ministry of Government Services Time Report Produced: 12:07:29

Category ID: (C)CC/E Page: 1

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/22

Ontario Corp Number Corporation Name Incorporation Date

2265037 CANADIAN LAND CORPORATION 2010/11/25

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

ARASH MISSAGHI NOT APPLICABLE NOT APPLICABLE

665 MILLWAY AVENUE

New Amal. Number Notice Date

Suite # 57

CONCORD NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4K 3T8 Letter Date

Mailing Address NOT APPLICABLE

ARASH MISSAGHI Revival Date Continuation Date

665 MILLWAY AVENUE

NOT APPLICABLE NOT APPLICABLE

Suite # 57

CONCORD Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L4K 3T8 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 025640533 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78062344 Ministry of Government Services Time Report Produced: 12:07:29

Category ID: (C)CC/E Page: 2

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/22
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Corporate Name History Effective Date

CANADIAN LAND CORPORATION 2010/11/25

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Active Administrator:
Name (Individual / Corporation) Address

ARASH
665 MILLWAY AVE

MISSAGHI
Suite # 57
CONCORD
ONTARIO
CANADA L4K 3T8

Date Began First Director

2013/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID: 025640533 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78062344 Ministry of Government Services Time Report Produced: 12:07:29

Category ID: (C)CC/E Page: 3

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/22
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Active Administrator:
Name (Individual / Corporation) Address

ARASH
665 MILLWAY AVE

MISSAGHI
Suite # 57
CONCORD
ONTARIO
CANADA L4K 3T8

Date Began First Director

2013/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Active Administrator:
Name (Individual / Corporation) Address

ARASH
665 MILLWAY AVE

MISSAGHI
Suite # 57
CONCORD
ONTARIO
CANADA L4K 3T8

Date Began First Director

2013/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y
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Request ID: 025640533 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78062344 Ministry of Government Services Time Report Produced: 12:07:29

Category ID: (C)CC/E Page: 4

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/22
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Active Administrator:
Name (Individual / Corporation) Address

ARASH
665 MILLWAY AVE

MISSAGHI
Suite # 57
CONCORD
ONTARIO
CANADA L4K 3T8

Date Began First Director

2013/03/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y

Active Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID: 025640533 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78062344 Ministry of Government Services Time Report Produced: 12:07:29

Category ID: (C)CC/E Page: 5

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/22
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Last Document Recorded

Act/Code Description Form Date

CIA CHANGE NOTICE 1 2016/03/01 (ELECTRONIC FILING)

THIS REPORT SETS OUT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992 AND RECORDED ON THE
ONTARIO BUSINESS INFORMATION SYSTEM UP TO THE "AS OF DATE" INDICATED ON THE REPORT. ALL CURRENT DIRECTORS
AND OFFICERS ARE INCLUDED AS ACTIVE ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.
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Request ID: 025641699 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78065380 Ministry of Government Services Time Report Produced: 14:01:54

Category ID: (C)CC/E Page: 1

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/23

Ontario Corp Number Corporation Name Incorporation Date

2265037 CANADIAN LAND CORPORATION 2010/11/25

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

CANADIAN LAND CORPORATION NOT APPLICABLE NOT APPLICABLE

665 MILLWAY AVENUE

New Amal. Number Notice Date

Suite # 57

CONCORD NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4K 3T8 Letter Date

Mailing Address NOT APPLICABLE

CANADIAN LAND CORPORATION Revival Date Continuation Date

665 MILLWAY AVENUE

NOT APPLICABLE NOT APPLICABLE

Suite # 57

CONCORD Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L4K 3T8 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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Request ID: 025641699 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78065380 Ministry of Government Services Time Report Produced: 14:01:54

Category ID: (C)CC/E Page: 2

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/23
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Corporate Name History Effective Date

CANADIAN LAND CORPORATION 2010/11/25

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Active Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID: 025641699 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78065380 Ministry of Government Services Time Report Produced: 14:01:54

Category ID: (C)CC/E Page: 3

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/23
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Active Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Active Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y
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Request ID: 025641699 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78065380 Ministry of Government Services Time Report Produced: 14:01:54

Category ID: (C)CC/E Page: 4

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/23
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Active Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y

Active Administrator:
Name (Individual / Corporation) Address

TROY
2 TORONTO STREET

WILSON
Suite # 1410
BARRIE
ONTARIO
CANADA L4N 9R2

Date Began First Director

2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER GENERAL MANAGER Y
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Request ID: 025641699 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78065380 Ministry of Government Services Time Report Produced: 14:01:54

Category ID: (C)CC/E Page: 5

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/23
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Inactive Administrators Reported on 2017/05/23CIA Form 1 Filing

Inactive Administrator:
Name (Individual / Corporation) Address

ARASH
665 MILLWAY AVENUE

MISSAGHI
Suite # 57
CONCORD
ONTARIO
CANADA L4K 3T8

Date Began Date Ceased First Director

2013/03/01 2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Inactive Administrator:
Name (Individual / Corporation) Address

ARASH
665 MILLWAY AVENUE

MISSAGHI
Suite # 57
CONCORD
ONTARIO
CANADA L4K 3T8

Date Began Date Ceased First Director

2013/03/01 2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y
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Request ID: 025641699 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78065380 Ministry of Government Services Time Report Produced: 14:01:54

Category ID: (C)CC/E Page: 6

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/23
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Inactive Administrator:
Name (Individual / Corporation) Address

ARASH
665 MILLWAY AVENUE

MISSAGHI
Suite # 57
CONCORD
ONTARIO
CANADA L4K 3T8

Date Began Date Ceased First Director

2013/03/01 2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Inactive Administrator:
Name (Individual / Corporation) Address

ARASH
665 MILLWAY AVENUE

MISSAGHI
Suite # 57
CONCORD
ONTARIO
CANADA L4K 3T8

Date Began Date Ceased First Director

2013/03/01 2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y
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Request ID: 025641699 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78065380 Ministry of Government Services Time Report Produced: 14:01:54

Category ID: (C)CC/E Page: 7

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/23
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Inactive Administrator:
Name (Individual / Corporation) Address

ARASH
665 MILLWAY AVENUE

MISSAGHI
Suite # 57
CONCORD
ONTARIO
CANADA L4K 3T8

Date Began Date Ceased First Director

2013/03/01 2016/01/01 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER GENERAL MANAGER Y
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Request ID: 025641699 Province of Ontario Date Report Produced: 2021/02/03

Transaction ID: 78065380 Ministry of Government Services Time Report Produced: 14:01:54

Category ID: (C)CC/E Page: 8

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION POINT IN TIME REPORT As of: 2017/05/23
Ontario Corp Number Corporation Name

2265037 CANADIAN LAND CORPORATION

Last Document Recorded

Act/Code Description Form Date

CIA CHANGE NOTICE 1 2017/05/23

THIS REPORT SETS OUT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992 AND RECORDED ON THE
ONTARIO BUSINESS INFORMATION SYSTEM UP TO THE "AS OF DATE" INDICATED ON THE REPORT. ALL CURRENT DIRECTORS
AND OFFICERS ARE INCLUDED AS ACTIVE ADMINISTRATORS.

ALL DIRECTORS AND OFFICERS REPORTED CEASED VIA A CORPORATIONS INFORMATION ACT DOCUMENT FILED ON THE
"AS OF DATE" OF THIS REPORT, ARE INCLUDED AS INACTIVE ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.
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REASONS AND DECISION 

I. OVERVIEW 

[1] From August 2014 to December 2017 (the Material Time), Morteza (“Ben”) 
Katebian (Ben) and his son Payam Katebian (Payam)1 raised over $10 million 
from more than 150 investors, by continuously selling preferred shares in Money 

Gate Mortgage Investment Corporation (MGMIC). 

[2] Staff of the Commission (Staff) alleges that through these activities, among 
other things: 

a. MGMIC, Ben and Payam, along with Money Gate Corporation (MGC), a 
related mortgage brokerage firm, engaged in the business of trading in 
MGMIC’s securities, without being registered to do so; 

b. all four respondents (MGMIC, Ben, Payam and MGC) effected illegal 
distributions of those securities, since MGMIC did not file a prospectus, 
and MGMIC was not entitled to any exemption from the prospectus 

requirements; and 

c. all four respondents defrauded MGMIC’s investors, by knowingly deploying 
the raised funds in a manner that was inconsistent with the commitments 

MGMIC had made to those investors, and by diverting some of those 
funds instead to Ben, Payam, or entities controlled by or associated with 
them. 

[3] For the reasons set out below, we find that MGMIC, Ben and Payam were 
engaged in the business of trading in securities, and that they effected illegal 

distributions of MGMIC’s securities. We also find that all four respondents 
improperly put investors’ funds at risk and ultimately caused investor losses by, 
among other things: 

a. failing to disclose the considerable influence of two individuals over 
MGMIC’s business; 

b. failing to comply with promised procedures regarding the management of 

conflicts of interest; 

c. failing to comply with promised lending criteria, and making lending 
decisions that were imprudent for other reasons; and 

d. improperly diverting loan advances. 

II. BACKGROUND 

A. MGC  

[4] MGC was founded by Bita Ghaffari, who is not a respondent in this proceeding 
and whom Staff called as a witness. 

[5] MGC was federally incorporated in 2007. MGC was licensed as a mortgage 

brokerage firm in 2008. At that time, Ms. Ghaffari operated the brokerage on her 
own and acted as its principal broker. 

                                        
1 Throughout these reasons, we refer to Messrs. Katebian by their first names, solely for convenience 

in distinguishing between them. We mean no disrespect in doing so. 
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[6] The primary business of MGC was mortgage origination, which included soliciting 
borrowers and helping them obtain mortgages, usually from a financial 

institution such as a bank. MGC also brokered mortgages for its own pool of 
private lenders. Under this model, the private lender remained in control of their 
own funds and made their own investment and loan decisions with MGC’s advice.  

[7] In 2011, Ms. Ghaffari and Ben, who at the time was operating his own mortgage 
brokerage business, agreed to conduct business together, as co-brokerages. In 
2012, they decided to merge the brokerages, operating the combined business 

under the MGC name. Ben became a director of MGC. Ms. Ghaffari remained the 
principal broker until she left MGC in 2016.  

[8] MGC has never been registered with the Commission.  

B. MGMIC  

[9] MGMIC was incorporated in Ontario in May 2014 with Ben, Payam and 
Ms. Ghaffari as its directors. Ben was appointed as president, with Payam as 

secretary, and Ms. Ghaffari as treasurer.    

[10] MGMIC has never been registered with the Commission and is not a reporting 
issuer.  

[11] Beginning in August 2014, MGMIC acted as a private lender, using a pool of 
funds generated by sales of its preferred shares. MGMIC issued offering 
memoranda in which MGMIC committed to invest the funds in a portfolio of 

residential and commercial mortgage loans to borrowers in market segments 
that were typically underserviced by large financial institutions.  

[12] MGMIC operated out of the same office space as MGC. MGC acted as the broker 
for every mortgage loan advanced by MGMIC, and it provided related services to 
MGMIC. MGC also paid most of MGMIC’s operating expenses. 

C. Ben Katebian 

[13] Ben was present for portions of the merits hearing, but he did not testify. 

[14] Ben became a director of MGC when the brokerages merged in 2012. In 2014, 

he became MGC’s chief executive officer (CEO). He was a licensed mortgage 
broker of MGC. When Ms. Ghaffari left MGC in 2016, Ben became MGC’s principal 
broker. 

[15] When MGMIC was incorporated in 2014, Ben became one of its directors as well 
as its president and CEO. He was involved in investor relations, he met with 
potential investors and sources who could refer investors, he produced 

promotional materials for MGMIC, and he made lending decisions on behalf of 
MGMIC.  

[16] MGMIC’s offering memoranda stated that Ben was a member of MGMIC’s Credit 

Committee and its Investment Committee throughout the Material Time. 

[17] Apart from his involvement with MGC and MGMIC, Ben also owned 2399029 
Ontario Inc. (Ben’s Numbered Company). 

[18] Ben has never been registered with the Commission.  
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D. Payam Katebian 

[19] Payam is Ben’s son. Payam graduated from York University’s Business 

Administration program and Seneca College’s Financial Services Underwriting 
program. He completed additional education in order to become a licensed 
mortgage agent. 

[20] In the summer of 2012, Payam began working at MGC as Ms. Ghaffari’s 
assistant. At the time, he had no experience in mortgage lending. 

[21] When MGMIC was incorporated in 2014, Payam was appointed as its secretary 

and as a director. According to MGMIC’s offering memoranda, he was also 
MGMIC’s chief operating officer and operations manager for the administration 
division of MGC.  

[22] By 2015, Payam was no longer acting as Ms. Ghaffari’s assistant. By no later 
than May 2016, Payam was MGMIC’s treasurer (according to a government 
filing) and a member of its Credit Committee and Investment Committee 

(according to MGMIC’s offering memorandum). 

[23] In addition to his roles at MGC and MGMIC, Payam was associated with two 
numbered companies: 

a. 2450531 Ontario Ltd. (245 Ltd.), of which Payam was the manager and a 
50% shareholder; and 

b. 2546456 Ontario Inc. (254 Inc.), of which Payam was a director and the 

president, treasurer and secretary. 

[24] Payam has never been registered with the Commission. 

E. 1PLUS12 and Undisclosed Principals 

[25] Staff alleges that over the Material Time, two individuals became undisclosed 
principals of MGMIC. 

[26] The first is Arash Missaghi, whose connection to MGMIC originated as a result of 
Ben’s prior business relationship with Mr. Missaghi’s father beginning in 1989. 

[27] Mr. Missaghi has been an undischarged bankrupt since April 2000. He is 

therefore disqualified from being a director of an Ontario corporation.2 
Notwithstanding that disqualification, Mr. Missaghi was a registered director of 
many corporations, including many of MGMIC’s borrowers. 

[28] Mr. Missaghi had office space in a building, some of which he sublet to MGC and 
MGMIC. 

[29] The second alleged undisclosed principal is Mohamed Moshin Jiwani, who has 

used the alias Sai Mohammed since 2001, around the time that he became an 
undischarged bankrupt. 

[30] Ben and Payam met Mr. Mohammed through an organization known as 1PLUS12. 

The formal structure of 1PLUS12, if it had one, was not clear, but the evidence 
establishes that 1PLUS12 brought together individuals who were interested in 
investing in real estate. The organization’s name appears to derive from the fact 

that it was a collection of investment groups, each of which had twelve investors 

                                        
2 Business Corporations Act, RSO 1990, c B.16, s 118(1)4 
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automatically identified her as the agent, whether or not she was in fact the 
agent. Her evidence is corroborated by a mortgage application that showed her 

name but that was printed months after she had left the company. 

[95] The Remaining Respondents are correct in noting that on occasion, Ms. Ghaffari 
gave unclear and sometimes conflicting evidence about the point at which she 

was aware of an intended or completed loan. However, in our view, the 
Remaining Respondents conflate Ms. Ghaffari’s compliance role for MGC with the 
activities of MGMIC. We do not accept that Ms. Ghaffari’s unclear recollection or 

lack of precision about some loans indicates that she was being untruthful. 

[96] Further, and significantly in our view, Ms. Ghaffari’s description of her role is 
corroborated by Ben’s and Payam’s statements to Staff in 2016. We prefer that 

evidence to Payam’s testimony at the hearing. 

[97] We conclude that Ms. Ghaffari was involved to some extent in lending decisions 
for some of the Related Party Loans, but we cannot conclude that she was fully 

involved in approving all loans on behalf of MGMIC. It is clear that by no later 
than early March of 2016, she felt that there was a lack of integrity in the 
business and she “took a back seat” and “just watched but did not do 

anything.”23 

(c) Whether Messrs. Missaghi and Mohammed exercised 
some control over MGMIC 

[98] Ms. Ghaffari testified that Mr. Missaghi was involved in MGMIC’s affairs. She 
stated that he set mortgage rates and interest payments, and that he chose 

MGMIC’s lawyers and appraisers. Her testimony to that effect was not challenged 
on cross-examination.  

[99] Further, her evidence is consistent with an email that Ben wrote to Ms. Ghaffari 

in March 2016, in which Ben said: “[MGMIC] is no longer a business that we 
control. Its [sic] a company that now has 3 main Players. Myself, Sai 
[Mohammed] and Ara [Missaghi]. There is no real say in my opinion alone, 

except when the decisions are made collectively between the 3 Key players.”24 

[100] The Remaining Respondents submit that we should attribute little or no weight to 
Ben’s email, for four reasons. 

a. First, the Remaining Respondents question the completeness and 
accuracy of the document, tendered into evidence, that includes the 
email. Their concern relates to page numbers and blank spaces between 

emails. In our view, the page numbers and footers simply suggest that 
the emails are excerpted from search results. Without more, the blank 
spaces do not suggest that the content is inaccurate. Further, Ms. Ghaffari 

testified that she specifically recalled receiving this email. If Ben believed 
that the apparent content of the email was inaccurate or misleading, it 
was open to him to testify to that effect. He did not. 

b. Second, the Remaining Respondents submit that the email is hearsay. 
While this is true, the statements in the email were made in 
circumstances that are consistent with their reliability. They are contained 

                                        
23 Exhibit 22, Email correspondence between Ben and Ms. Ghaffari 
24 Exhibit 22, Email correspondence between Ben and Ms. Ghaffari 
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in a communication from Ben to Ms. Ghaffari, with no apparent reason for 
Ben to be untruthful at the time. 

c. Third, the Remaining Respondents say that because English is not Ben’s 
first language, Ben may not have intended “control” to have its ordinary 
meaning, and Staff is placing undue and extreme emphasis on the word 

“control”. We do not accept that submission. The record contains 
numerous emails written by Ben, and there is nothing about those emails 
that causes us to doubt his ability to express himself clearly in English. 

Further, the portion quoted above is consistent throughout, with its 
references to the three individuals and to the fact that Ben’s opinion alone 
was insufficient. Staff’s position does not depend on the word “control” 

alone. 

d. Finally, the Remaining Respondents submit that Staff’s suggested 
conclusion is inconsistent with Ms. Ghaffari’s and Payam’s oral evidence. 

However, as noted above in paragraph [98], Ms. Ghaffari did testify that 
Mr. Missaghi made decisions for MGMIC. We characterize those decisions 
as being of a kind that one would expect from someone with some 

measure of control. Further, we disagree with the Remaining 
Respondents’ description of other evidence given by Ms. Ghaffari and cited 
by the Remaining Respondents. In those excerpts, Ms. Ghaffari describes 

disagreements between Ben and Messrs. Missaghi and Mohammed, and 
she testifies that Ben wanted control and that Mr. Mohammed and 

1PLUS12 also wanted control. None of these facts is inconsistent with 
Messrs. Missaghi and Mohammed having some control. 

[101] In addition, we note that over the Material Time, an increasing and ultimately 

significant proportion of the MGMIC loan portfolio was invested in properties in 
which one or both of Messrs. Missaghi and Mohammed, and/or entitles related to 
them, had some financial interest. While this fact is not determinative of the 

control issue, it is consistent with Staff’s allegation. 

[102] Finally, the Remaining Respondents submit that when we consider Staff’s 
allegation regarding Mr. Missaghi’s and Mr. Mohammed’s control over the 

respondents’ business, we ought to draw an adverse inference against Staff due 
to Staff’s failure to call either of them as a witness. 

[103] We reject that submission. Staff relies on evidence that is in the record in 

support of the allegation regarding Messrs. Missaghi’s and Mohammed’s 
involvement. Staff’s choice not to call them is unsurprising, given various 
concerns about their reliability and about whether it was likely that their 

evidence would assist in proving Staff’s case. Those concerns include 
Mr. Mohammed’s use of an alias, and may be borne out by a 2018 finding in the 
Superior Court of Justice that Mr. Missaghi was “careless with his words and 

consequently unreliable.”25 

[104] We repeat the caution referred to above in paragraph [72]. An adverse inference 
ought to be drawn only where the missing evidence would be superior to that 

                                        
25 B&M Handelman Investments Limited v Christine Drotos, 2018 ONSC 7124 at para 30 
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called. Further, it ought to apply only where the witness would be assumed to be 
willing to assist the party who fails to call the witness.26 

[105] Staff is entitled to call the evidence that it wishes in support of its contention 
that Messrs. Missaghi and Mohammed were undisclosed principals. Staff’s 
success in proving that fact will depend on the evidence called, not on Staff’s 

tactical decisions. 

[106] Taking all of the above into account, we have no difficulty concluding that 
Messrs. Missaghi and Mohammed exercised increasing and considerable control 

over the affairs of MGMIC during the Material Time. Ms. Ghaffari’s evidence in 
support of that conclusion was not successfully challenged on cross-examination. 
Payam’s evidence to the contrary is self-serving and uncorroborated, and it 

conflicts with Ben’s own statements made in circumstances that suggest that 
Ben’s statements are reliable. To the extent that Payam’s evidence conflicts with 
that of Ms. Ghaffari on this point, we reject it. 

(d) Conclusion as to Ms. Ghaffari’s and Payam’s credibility 
and reliability 

[107] In general, Ms. Ghaffari’s evidence is better corroborated, is more consistent 

with both documentary evidence and Ben’s own evidence, and is inherently more 
believable, than Payam’s evidence. However, each of Payam and Ms. Ghaffari 
gave us reasons to approach their evidence with some skepticism. 

[108] While we are more likely to prefer Ms. Ghaffari’s evidence to Payam’s in the 
event of a conflict, we choose to abide by the caution described in paragraphs 

[78] and [79] above. We will comment further on this topic as appropriate in our 
analysis below. 

(e) Investors 

[109] Staff called four MGMIC investors as witnesses. 

[110] S.B. described his investment knowledge as below average. He became aware of 
MGMIC through a co-worker who was involved in 1PLUS12 and who had 

previously invested. He invested in MGMIC in December 2015 and recalls seeing 
the offering memorandum at that time, as well as a revised offering 
memorandum in January 2017. His account statement dated February 2017 

shows him holding approximately $103,000 worth of MGMIC shares. He has 
requested the return of his investment but has received only $24,000. 

[111] J.A. described his investment knowledge as average. He invested more than 

$110,000 in MGMIC from July 2015 to November 2016. He has received none of 
his original investment. 

[112] A.P. testified that he knew “basically nothing” about investing. He learned of 

MGMIC through a connection of his daughter’s. He invested in MGMIC beginning 
in February 2016 after seeing some promotional materials he received from his 
connection. His most recent account statement, dated October 2017, shows him 

holding approximately $110,000 worth of MGMIC shares. He has requested a 
return of his funds but has received nothing. 

                                        
26 Lederman at 406 
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are no such minutes, we do not find that the non-existence of any minutes 
requires the conclusion that the Credit Committee did not meet. 

[235] However, even if it could be said that the Credit Committee met frequently, we 
are unable to find that Ms. Ghaffari was involved in approving all of MGMIC’s 
lending decisions, as we explained above, concluding at paragraph [97]. We 

therefore accept Staff’s submission that at least in some instances, the Credit 
Committee did not operate in the way that was set out in the offering 
memoranda. As a result, there was no proper substantive review of some of the 

loan applications.  

ii. Failure to fulfill the mandate of MGMIC’s Investment 
Committee 

[236] The respondents represented to investors that MGMIC established an Investment 
Committee to, among other things, adjudicate and advise on transactions 
involving potential conflicts of interest, and approve or reject investments in 

mortgages that might adversely affect MGMIC’s status as a MIC. The Investment 
Committee’s two members were Ben and Ms. Ghaffari. 

[237] Staff alleges that the following transactions (the Related Party Loans) were 

non-arm’s length, either because they were loans to Ben or Payam, or because 
they were loans to other individuals or corporations related to MGMIC: 

a. to Payam – in January 2015, a loan of $82,500 regarding Heron Hollow 

(referred to beginning at paragraph [86] above); 

b. to Ben – in April 2015, $500,000 secured by a third mortgage on 133 

Boake Trail and a collateral mortgage on 11 King High Drive; 

c. to Atlas Capital Corporation, of which Mr. Ricci was a director and 
officer – in August 2015, a loan of $665,000 regarding Palace Pier (see 

paragraph [89] above), which Ben listed in court filings as 
Mr. Mohammed’s address; 

d. to Alijan Alijanpour – in October 2015, a loan of $650,000 secured by a 

second mortgage on 23 Thornridge Drive, a property that Ben advised 
Ms. Ghaffari was being held for Mr. Missaghi so that Mr. Missaghi could 
carry out a power of sale and recover funds owing to him; 

e. to Enigma Land Ltd., of which Payam was a director – in November 2015, 
a loan of $320,000 secured by a second mortgage on 4342 Steeles 
Avenue, which was owned by Mr. Missaghi; 

f. to World Properties Corporation, which was controlled by Mr. Mohammed 
(according to Ben’s statement to Staff) or Mr. Missaghi (according to 
Ben’s statement to Ms. Ghaffari) – in December 2015, a loan of $700,000 

secured by a second mortgage on a retail commercial plaza; 

g. to Canadian Land Corporation, which MGMIC has stated was controlled by 
what it described as “the Missaghi gang”, and of which Mr. Missaghi was a 

director – in February 2016, a loan of approximately $2.7 million secured 
by a first mortgage on a property in Timmins; 

h. to Mansteel New Liskeard Inc. (Mansteel), of which Ben’s father-in-law 

was a director – in June and July 2016, loans totalling approximately $3.9 
million, which were guaranteed by Ben’s father-in-law, and which were 
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secured by first and second mortgages over a property in Temiskaming 
that Payam testified Messrs. Missaghi and Mohammed and another 

individual were “in charge of”;85 

i. to 245 Ltd., one of Payam’s numbered companies (see paragraph [23] 
above) – in September 2016, a loan of $282,500 secured by a second 

mortgage on 293 Euclid Avenue, a residential property in Toronto; 

j. to Ben – in March 2017, a loan of $1 million secured in the same fashion 
as the April 2015 loan in (b) above, i.e., a third mortgage on 133 Boake 

Trail and a collateral mortgage on 11 King High Drive; 

k. to 254 Inc., one of Payam’s numbered companies (see paragraph [23] 
above) – in May 2017, a loan of $611,000 secured by a second mortgage 

on 558 Dovercourt Road, a residential property in Toronto; and 

l. to World Finance Corporation (World Finance), Mr. Missaghi’s company – 
in November 2017, a loan of $1.6 million secured by an interest in a third 

mortgage on the Birchmount property. 

[238] Each of these loans was to Ben, Payam, Mr. Missaghi or Mr. Mohammed, or to 
corporations controlled by them. Given our finding that Messrs. Missaghi and 

Mohammed exercised considerable control over MGMIC, it follows that each of 
these Related Party Loans presented a conflict of interest. 

[239] With respect to the two instances where Staff submits that Ben had a conflict of 

interest (i.e., the loans identified in (b) and (j) above), Payam testified that in 
his view, as long as the offering memoranda disclosed that MGMIC directors 

could borrow funds from MGMIC, and as long as such transactions were later 
disclosed in MGMIC’s financial statements, no conflict of interest existed. We 
disagree. The conflict existed, whether it was disclosed or not. 

[240] Staff alleges that the failures to comply with the commitment regarding the 
Investment Committee arose in one of two ways: (i) where Ms. Ghaffari did not 
approve a Related Party Loan, or (ii) where Ben approved a Related Party Loan 

in respect of which he was in a conflict of interest. 

[241] As was the case with the Credit Committee, we accept the Remaining 
Respondents’ submission that because Ben and Ms. Ghaffari spoke so frequently, 

we cannot find that the Investment Committee did not meet. However, there are 
no minutes or other evidence to show that the committee considered everything 
it was required to. We repeat our conclusion, stated above, that Ms. Ghaffari was 

not involved in approving all of the Related Party Loans. We therefore accept 
Staff’s submission that at least in those instances, the Investment Committee did 
not operate in the way that was set out in the offering memoranda. 

[242] The Remaining Respondents submit that because the offering memoranda 
contemplated that conflicts might not always be resolved in favour of investors, 
it cannot be said that the respondents failed to comply with their obligations in 

this regard. We disagree. MGMIC’s by-laws explicitly prohibited directors or 
officers who had a material interest in a transaction from voting on any 
resolution to approve the transaction. Both Ben (in his statements to Staff) and 

                                        
85 Hearing Transcript, March 8, 2019, at 11-12 
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Ms. Ghaffari (in her testimony before us) stated that the Investment Committee 
did nothing at any time. 

[243] The investors were promised, and were entitled to assume, that the Investment 
Committee would abide by its obligations and follow its process, by which 
unconflicted members of the committee would turn their mind to the relevant 

issues. In our view, it is at least misleading, if not bad faith, to ignore the 
process completely. 

[244] We conclude that in all of these instances, the Investment Committee failed to 

operate as required.  

iii. Failure to qualify as a MIC under the Income Tax Act 

[245] In the offering memoranda, MGMIC represented to investors that it would at all 

times conduct its affairs so as to qualify as a MIC. While MGMIC did warn that 
there could be no assurance that it would be able to meet the MIC qualifications 
at all material times, MGMIC represented that its directors would use their best 

efforts in this regard. 

[246] This was an important selling point for MGMIC. Maintaining status as a MIC 
would ensure that shares of MGMIC would be qualified investments for the 

purpose of registered retirement savings plans, deferred profit-sharing plans, 
registered retirement income funds and registered education savings plans. 
MGMIC also represented that it operated as a tax-free flow-through conduit of 

profit to its preferred shareholders, most of whom invested through registered 
accounts. 

[247] MGMIC did not qualify as a MIC until mid-2016 at the earliest. MGMIC’s audited 
financial statements for the years ending as at May 31, 2015, and May 31, 2016, 
disclosed this fact. MGMIC did not produce audited financial statements for the 

following year, despite the requirement that such statements be produced in 
order to qualify as a MIC. 

[248] The failure to qualify jeopardized MGMIC’s ability to pay returns to its investors 

and exposed them to adverse tax consequences. 

[249] The fact that MGMIC did not qualify as a MIC was noted in the financial 
statements. However, the statements for the year ending and as at May 31, 

2015, were not issued until June 28, 2016, and the May 31, 2016, statements 
were not issued until September 30, 2016. As a result, the disclosure was not 
timely. 

[250] While we have concerns about the timeliness and effectiveness of the disclosure, 
the record on this point is insufficient for us to conclude that the respondents 
committed fraud, either through a failure to take adequate steps to ensure 

MGMIC’s status, or through inadequate disclosure, or both. 

iv. Failure to properly disclose who had control of MGMIC 

[251] Staff alleges that until May 30, 2016, the respondents represented to investors 

that Ben, Payam and Ms. Ghaffari were the directors and senior officers of 
MGMIC. The revised offering memoranda disclosed beginning May 30, 2016, 
after Ms. Ghaffari had left MGMIC, that Ben and Payam were the sole directors 

and senior officers. 
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[252] Staff alleges that this disclosure was false, in that by no later than March 2016, 
MGMIC was controlled by Ben, Mr. Missaghi, and Mr. Mohammed. As we have 

explained above, we agree. 

[253] As Staff alleges, no disclosure was ever made to investors, through revised 
offering memoranda or otherwise, regarding this change in control. Accordingly, 

investors had no way of evaluating the management experience or qualifications 
of Messrs. Missaghi or Mohammed, and were therefore unable to make fully 
informed decisions about the potential risks of investing in MGMIC. 

(d) Failure to abide by MGMIC’s lending parameters, 
policies and restrictions 

i. Undisclosed investments in third mortgages 

[254] Staff alleges that until January 2017, the respondents represented to investors 
that loans by MGMIC would be limited to certain specified types of mortgages. 
These permitted loans included first and second mortgages but did not include 

third mortgages. The offering memoranda stated that approximately 85% of 
MGMIC’s investments would be secured by second mortgages, with the balance 
secured by first mortgages. 

[255] A revised offering memorandum dated January 31, 2017, contemplated 
investment in third mortgages “where the equity in a property, relative to 
amounts owing under prior mortgages, and/or additional collateral provided are 

sufficient security for the Corporation’s mortgage investment.”86 However, Staff 
alleges, and the Remaining Respondents concede, that before that change, 

MGMIC did invest in a third mortgage loan to Ben on 133 Boake Trail (see 
paragraph [237](b) above). 

[256] Staff alleges that by investing in third mortgages, MGMIC used investor funds in 

a manner contrary to the limitations set out in the offering memoranda and 
thereby exposed the investors to greater risk. 

[257] On cross-examination, Payam testified that the risk is greater where the lender 

is the second or third mortgagee, and another lender holds the higher priority 
mortgage(s). We agree. Indeed, it is evident from the limiting language quoted 
in paragraph [255] above that MGMIC had that view at the time. 

[258] We find that MGMIC, by investing in the third mortgage, failed to abide by the 
lending parameters, policies and restrictions set out in the offering memoranda 
in effect at the time. 

[259] We note also that, as Staff submits, the third mortgage granted on the Richmond 
Hill Property brought the total mortgages on that property to almost $2.3 million, 
thereby causing the loan-to-value ratio for that property to exceed 100%, given 

the property’s appraised value of $2.15 million. While MGMIC purported to take 
additional collateral for this mortgage, in the form of security on a property 
owned by Ben in Vaughan, Staff alleges that this collateral was of no value to 

MGMIC, since the property was already funded by mortgages totalling 
approximately $1.75 million, which exceeded its appraised value. We agree. 

                                        
86 Exhibit 49, Offering Memorandum revised January 31, 2017, at 10 
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ii. Investments in mortgages that exceeded the 
self-imposed limitations on size and concentration 

[260] Until January 2017, MGMIC represented in its offering memoranda that a “typical 
loan size” for MGMIC would range up to $2 million. Promotional materials 
distributed by MGMIC stated that mortgage loans would range up to $1 million. 

[261] MGMIC also promised that there would be concentration limits for its loans. In 
particular, a maximum of 35% of MGMIC’s assets would consist of mortgages on 
commercial and industrial properties, and at least half of MGMIC’s assets would 

consist of mortgages on “new, existing, proposed or in construction” residential 
properties.87  

[262] The offering memoranda also represented to investors that MGMIC had 

“established a policy that limits its credit exposure to any one borrowing 
group.”88 Ms. Ghaffari testified that there was no such policy, and the 
respondents did not adduce evidence of the existence of such a policy.  

[263] Staff alleges that MGMIC did not abide by these representations to investors. In 
particular, MGMIC exceeded the stated maxima: 

a. in early 2016, by advancing $2,372,500 on the industrial property in 

Timmins referred to in paragraph [237](g) above; and 

b. in June and July 2016, by lending approximately $3.9 million on the 
industrial Temiskaming property referred to in paragraph [237](h) above. 

[264] By March 2017, those two loans alone made up over 60% of MGMIC’s portfolio, 
thereby exceeding the 35% limit for commercial and industrial properties. We 

cannot accept the Remaining Respondents’ submission that at least some portion 
of, if not all of, the Timmins and the Temiskaming properties were residential 
properties. The Remaining Respondents say this is so because when the loans 

were made there was a residential development planned, thereby bringing the 
properties within the word “proposed” referred to in the offering memoranda and 
in paragraph [261] above. 

[265] The only evidence in this respect was Payam’s assertion that a substantial 
portion of the Timmins property was “designated for residential development” 
because that is what Troy Wilson, a close associate of Mr. Missaghi’s, and the 

1PLUS12 group were planning to do.89 Payam’s hearsay evidence about 
Mr. Wilson’s untested hope does not rise to the necessary level to establish that 
any portion of the Timmins property was “proposed” to be residential. A 

reasonable investor would not include, within “residential property”, an industrial 
property that was not zoned to be residential and in respect of which there was 
not at least a formal application to allow the property to be used for that 

purpose. 

[266] With respect to the Temiskaming property, there was no evidence to support the 
Remaining Respondents’ submission that there were plans for a residential 

development there, let alone a formal proposal. The portion of Payam’s 
testimony that the Remaining Respondents cite in this regard relates only to the 

                                        
87 See, e.g., Offering Memorandum dated August 1, 2014, (Exhibit 5) at 8 
88 See, e.g., Offering Memorandum dated August 1, 2014, (Exhibit 5) at 10 
89 Hearing Transcript, March 8, 2019, at 61 lines 20-26 
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Timmins property and not to the Temiskaming property. Further, the appraisal 
obtained by MGMIC from Mr. Esposito describes the property type as “industrial 

manufacturing facility”, the zoning as “Legal, Non-Conforming Industrial Use 
(Rural)”, and the highest and best use of the property to be continuation “of its 
current industrial use until the site becomes economically feasible for 

redevelopment in accordance with the governing land use regulations.”90 

[267] In addition, Staff alleges, and we agree, that these two loans of $2.4 million and 
$3.9 million were inconsistent with MGMIC’s description of the “typical” loan size 

being less than $1 million (according to MGMIC’s promotional materials) or less 
than $2 million (according to the offering memoranda). We reject the Remaining 
Respondents’ submission that because two loans represented a small fraction of 

the number of loans (i.e., by counting the number of loans rather than focusing 
on the dollar amount of the loans), the representation regarding typical loans 
was complied with. While the representation was arguably true in a strictly literal 

sense, we find that it was substantively misleading to investors, in that it 
conveyed an inaccurate picture of the overall portfolio (i.e., the two loans 
represented 60% of the portfolio) and fundamentally undermined what the 

investors bargained for. 

[268] Further, approximately 75% of the portfolio consisted of loans made to 
borrowers related to Mr. Missaghi. While MGMIC failed to establish a policy 

regarding concentration, as it had promised to do, we have no difficulty 
concluding that this level of concentration was inconsistent with what the 

reasonable expectations of investors would have been, given the promise to limit 
MGMIC’s exposure to any one borrowing group. The representation promised 
investors a diversified portfolio. MGMIC’s portfolio was not diversified. 

[269] We find that by making the two loans, MGMIC knowingly breached the promised 
limit regarding commercial and industrial properties and misled investors 
regarding typical loans. Those two loans, together with other loans in the 

portfolio, constituted a deliberate contravention by MGMIC of its representation 
regarding borrowing group concentration. In all these ways, MGMIC exposed 
investors to greater risk than had been disclosed and that they had agreed to 

assume in making their investment in preferred shares of MGMIC. 

iii. Investing in imprudent mortgages, including 
mortgages in excess of appraised values, and 

loan-to-value ratios exceeding maxima 

[270] In the offering memoranda, MGMIC represented to investors that it would 
attempt “to minimize risk by being prudent in both its credit decisions and in 

assessing the value of the underlying real property offered as security.”91 In 
promotional materials that MGMIC prepared for potential investors, MGMIC 
explicitly set out “lending parameters”, including a maximum loan-to-value ratio 

of 85% on second mortgages, or 90% on bundled first and second mortgages, 
and a maximum mortgage amount of $1 million. 

                                        
90 Exhibit 111, Appraisal re: 1107 Lakeshore Road South (Temiskaming Property) (Temiskaming 

Appraisal) at 4 
91 See, e.g., Offering Memorandum dated August 1, 2014, (Exhibit 5) at 9 
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[271] Staff cites five instances in which it alleges that MGMIC did not conduct 
appropriate due diligence, and/or where MGMIC made imprudent lending 

decisions. 

(a) Timmins property 

[272] The first instance is the Timmins property. Staff’s concerns, which we address in 

turn, are as follows. 

[273] First, MGMIC did not obtain any information about the ability of the borrower 
(Canadian Land Corporation) to pay the monthly interest payments of over 

$24,000, or to repay the principal; nor did MGMIC obtain information about the 
creditworthiness of Mr. Wilson, who was the guarantor. We accept the Remaining 
Respondents’ submission that for mortgages of this nature, the necessary 

comfort may be derived from the value of the property, rather than the 
borrower’s creditworthiness. As we discuss below, however, we find that MGMIC 
had no reasonable basis to assess the value of the property. 

[274] Second, Staff raised a concern regarding a condition contained in MGMIC’s 
commitment letter to Canadian Land Corporation. That condition required that 
there be an appraisal reflecting a minimum value of $3.65 million based on a 

maximum “marketing time” of 60 to 90 days. Staff submits, and we agree, that 
the appraisal that MGMIC obtained from Mr. Esposito did not meet this condition. 
In reaching that conclusion, we considered the following evidence: 

a. Ms. Ghaffari’s testimony that marketing time is the time required, in the 
event of a default by the mortgagor, for a lender to sell the property and 

to recover the lender’s investment; and 

b. the statement in Mr. Esposito’s appraisal that “reasonable exposure time” 
(which the context makes clear is synonymous with “marketing time”) is 

the: 

estimated length of time the property interest being 
appraised would have been offered on the market 

prior to the hypothetical consummation of a sale at 
market value on the effective date of the appraisal.92 

[275] We accept that evidence, and we reject Payam’s contrary suggestion that 

marketing time merely means the period during which a particular listing 
agreement would be valid. The logical connection between the appraised value of 
a property and the time that would be required to obtain that value is obvious. 

There is no logical connection between an appraised value and the length of one 
particular listing agreement, especially given that a listing agreement can be 
either renewed or extended indefinitely. 

[276] We find that marketing time in the context of the MGMIC commitment letter 
means the time required to expose the property to market in order to sell it for 
close to its fair market value. 

[277] Mr. Esposito’s appraisal of the Timmins property concluded that the exposure 
time for that property would be “in the order of five years, assuming that the 
property is not sold as part of a portfolio and marketed in a professional 

                                        
92 Exhibit 111, Temiskaming Appraisal at 8 
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manner.”93 This qualification on the appraised value falls well short of the 
60-to-90-day condition set out in the commitment letter. It renders the 

appraised value worthless for MGMIC’s immediate-term lending decisions, 
especially given MGMIC’s stated reliance on asset value for lending purposes. 
The respondents ought not to have relied on the appraisal. 

[278] Staff’s third concern regarding the Timmins property is that the appraisal 
obtained by MGMIC recommended an environmental audit, but none was 
obtained by MGMIC. We agree with Staff’s submission that it was imprudent to 

make the loan without doing so. 

[279] Fourth, in its promotional materials, MGMIC committed to make mortgage loans 
only where the loan-to-value ratio was no more than 85% on second mortgages 

and no more than 90% on bundled first and second mortgages. On 
cross-examination, Payam agreed that as the loan-to-value ratio increases, so 
does the risk. As discussed above, we find that the respondents were not entitled 

to rely on the appraisal obtained by MGMIC, which suggested a value of 
$3,650,000. They therefore had no basis to conclude that they complied with 
their promised maximum loan-to-value ratio. 

[280] In summary, by lending on the Timmins Property, MGMIC violated its promise to 
follow prudent lending practices, because MGMIC failed to obtain an 
environmental audit, and because MGMIC relied on an appraisal that had as an 

essential underlying assumption a marketing time of five years, a period that is 
unsupportable, and that is significantly longer than the 60-90 day maximum 

called for in the commitment letter. 

(b)  Temiskaming Property 

[281] The second instance that Staff cites as being imprudent is the loan on the 

Temiskaming property. Staff identifies the following concerns. 

[282] First, Ben and Payam knew, before MGMIC took an assignment of the first 
mortgage, that the borrower Mansteel had defaulted on that mortgage, not 

having made any interest payments for nearly three years. MGMIC did not obtain 
any information about Mansteel’s ability to pay the monthly interest payments of 
over $36,000, or to repay the principal; nor did MGMIC obtain information about 

the creditworthiness of Ben’s father-in-law, who was the guarantor but who had 
no economic interest in the property. Rather, Payam testified that he had relied 
on “new structures of individual shareholders”;94 however, there was no evidence 

as to what these new structures were. 

[283] Once again, even if we accept the Remaining Respondents’ submission that for 
loans of this kind, the lender’s comfort as to the value of the property may 

obviate the need to be confident about the borrower’s ability to repay, the fact is 
that MGMIC had no reasonable basis to assess the value of the property. 
MGMIC’s commitment letter to Mansteel required that there be an appraisal 

reflecting a minimum value of $4.63 million that could be achieved with a 
365-day maximum marketing time. The appraisal that was delivered indicated 
that the property needed a marketing time of five years to sell at that price. For 

                                        
93 Exhibit 111, Temiskaming Appraisal at 8 
94 Hearing Transcript, May 14, 2019, at 132 lines 12-15 
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the same reasons as discussed above, this assumption easily disqualifies the 
appraisal as a basis for determining value for a prudent lender. 

[284] Payam also testified that he relied on an additional $4 million, referring to funds 
held by the Ministry of the Environment and funds paid into court relating to 
environmental work performed by Mansteel. Staff submits that these funds were 

not available as security for repayment of Mansteel’s debt to MGMIC. We agree. 

[285] Further, the appraisal recommended an environmental audit, but none was 
obtained by MGMIC. This is of particular concern with respect to Temiskaming, 

since Mansteel had been fined $9,000 for environmental violations in connection 
with the property. We agree with Staff’s submission that MGMIC’s failure to 
obtain an environmental audit was inconsistent with the position that MGMIC 

followed prudent lending practices. 

[286] Finally, Staff notes that Payam did not visit the property. We do not regard this 
as requiring the conclusion that the loan was therefore imprudent. 

[287] In summary, by lending on the Temiskaming property, MGMIC violated its 
promise to follow prudent lending practices, because MGMIC failed to obtain an 
environmental audit, and because MGMIC relied on an appraisal that had as an 

essential underlying assumption a marketing time of five years, a period that is 
unsupportable, and that is significantly longer than the 365 day maximum called 
for in the commitment letter. 

(c)  Birchmount property 

[288] The third instance of imprudent lending cited by Staff is the Birchmount 

property. 

[289] By November 2017, Payam and Ben had advised Staff of their desire to wind up 
MGMIC, and MGMIC’s shareholders had approved of a wind-up. Despite that, 

soon afterwards MGMIC committed to purchase an interest in a third mortgage 
on the Birchmount property, which mortgage was held by World Finance. As 
Payam acknowledged he knew at the time, Mr. Missaghi controlled World 

Finance. 

[290] MGMIC agreed to lend $1.85 million to World Finance in return for a 30% 
interest in the third mortgage. Under this agreement, World Finance was to be 

responsible for all mortgage payments and fees. 

[291] By December 11, 2017, MGMIC had advanced $1.6 million to World Finance. It 
did so even though: 

a. the underlying security for the agreement was a third mortgage that had 
been in default for nine years and that had been granted by an owner who 
was bankrupt; 

b. MGMIC did not require any personal guarantees to support the loan; 

c. MGMIC did not obtain any evidence to support its reliance on World 
Finance to make the mortgage payments; and 

d. MGMIC relied on an appraisal valuing the property at $9.25 million, based 
on a condition that the property could be developed to include a senior 
citizens’ apartment, a use that was not permitted by existing zoning 

restrictions. 
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[292] As Staff notes, it subsequently became clear that the appraisal significantly 
overvalued the property, as is evidenced by the June 2018 approval of a sale of 

the property by a receiver, for $3.45 million (about one third of the “appraised” 
value of $9.25 million). As of the conclusion of the evidence portion of the merits 
hearing, MGMIC had not received any funds from the sale or recovered any 

amounts under its agreement with World Finance. Some proceeds remained 
following the disqualification of the first mortgagee and payment to the second 
mortgagee, but World Finance and a fourth mortgagee dispute MGMIC’s 

entitlement to any share of the proceeds. 

[293] The deficiencies cited above are serious. We find that they combine to require 
the conclusion that by making this loan, MGMIC violated its promise to follow 

prudent lending practices. 

[294] In reaching that conclusion, we reject Payam’s evidence that MGMIC was 
appropriately comfortable with the risk associated with the loan. Payam sought 

to explain that by advancing the funds to World Finance, MGMIC was enabling 
the 1PLUS12 investors to repay approximately $1 million they owed to Ben in 
respect of other properties. Staff submits that we ought not to give any weight 

to Payam’s testimony on this point, because of his failure to make proper 
pre-hearing disclosure of his evidence (see the analysis beginning at paragraph 
[116] above). We do not find it necessary to resolve that issue, because we 

would reach the same conclusions even if we were to take Payam’s testimony 
into account. 

[295] With or without Payam’s testimony, it is clear to us that the loan had no 
legitimate economic purpose that was in the interests of all MGMIC shareholders. 
The loan may have served the interests of Ben and Payam, but it was imprudent 

for MGMIC. 

(d)  Loan-to-value ratios exceeding maxima on two properties 

[296] Finally, Staff notes that MGMIC exceeded the promised maximum loan-to-value 

ratio on the Heron Hollow property and on 293 Euclid Avenue. The actual 
loan-to-value ratios were 90% and 91% respectively, on second mortgages 
alone, without any bundled first mortgage. The ratios therefore exceeded the 

promised maximum of 85%. 

(e) Diverting loan advances to the benefit of the 
respondents or companies under their control 

[297] Staff’s final fraud allegation is that the respondents improperly diverted MGMIC 
loan advances relating to two properties. 

i. The Temiskaming property:  Diversion of $435,196 to 

Ben’s Numbered Company  

[298] Staff alleges that in January 2017, Ben arranged for the diversion of $435,196 
from the final $445,000 advance to Mansteel regarding the Temiskaming 

property to go instead to his numbered company. Staff led the following 
evidence, which was not challenged, and which we accept: 

a. MGMIC advanced $445,000 to its own solicitor; 

b. MGMIC’s solicitor deducted fees and remitted the balance to Mansteel’s 
solicitor; 

77



  45 

c. Mansteel’s solicitor remitted $435,196 to Ben’s Numbered Company; and 

d. both Ben and Payam took steps to effect these transfers. 

[299] Payam testified that the funds were remitted to Ben’s Numbered Company 
because Mansteel did not have a bank account.   

[300] After Ben’s Numbered Company received the funds, it made the following 

payments: 

a. $100,007 to Canada Capital Corporation, a company related to 
Mr. Missaghi; 

b. two payments totaling $208,874 to 245 Ltd. (which was 50% owned by 
Payam, and over which company’s account both Ben and Payam had 
signing authority); 

c. $13,326 to Ben in cash; and 

d. $116,007 to C&K Mortgage Services, with a notation saying “High Point 
Missaghi”. 

[301] Payam attempted to justify these payments, including by explaining that Ben’s 
father-in-law guaranteed the loan and was added as a director of Mansteel, to 
ensure that payments on the mortgage were made as required. Payam’s 

testimony on this point was not cogent, and we were left with no convincing 
explanation as to how the significant payments to the parties mentioned above 
were made for legitimate reasons in the interests of MGMIC’s shareholders. We 

were similarly unconvinced by the Remaining Respondents’ submission that the 
funds were available to be paid back to MGMIC, and that therefore it could not 

be said that the funds were not diverted. 

[302] Accordingly, we find that MGMIC deliberately diverted these funds to Ben and 
Payam, and to entities in which they or the 1PLUS12 investors had a significant 

or controlling interest. We reject the Remaining Respondents’ submission that 
Staff’s choice not to call Messrs. Missaghi or Mohammed as witnesses precludes 
this finding. The uncontroverted evidence shows the flow of funds as described, 

and makes it more likely than not that MGMIC diverted the funds to the 
Remaining Respondents’ benefit. The respondents failed to rebut that conclusion. 

ii. The Birchmount property:  Diversion of $1.1 million to 

Ben 

[303] Staff alleges that in December 2017, Ben diverted approximately $1.1 million to 
himself from the $1.6 million that MGMIC advanced regarding the Birchmount 

property. Staff led unchallenged evidence, which we accept, that establishes that 
on each of November 28, December 5 and December 6, 2017: 

a. MGMIC advanced $400,000 to its solicitor; 

b. MGMIC’s solicitor deducted the firm’s fees and remitted the balance to 
World Finance’s solicitor; 

c. World Finance’s solicitor deducted that firm’s fees and remitted the 

balance to a corporation of which Mr. Wilson (Mr. Missaghi’s associate, 
referred to in paragraph [265] above) was the sole registered director and 
officer; 
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d. that corporation transferred the funds to Ben’s Numbered Company; and 

e. Ben’s Numbered Company transferred part or all of the funds to Ben’s 

personal account. 

[304] As a result of the above transactions, Ben received $1,115,000 into his personal 
account. Ben used the funds to repay his personal indebtedness to MGMIC in 

respect of the mortgages on Boake Trail and King High Drive referred to in 
paragraphs [237](b) and (j) above. 

[305] In his testimony, Payam attempted to explain these transactions as a “solution” 

advanced by the 1PLUS12 group to repay an alleged $1 million debt owed to Ben 
by the 1PLUS12 group. Once again, Payam’s explanation was not cogent, and in 
any event it was not disclosed to Staff before the hearing, as a result of which 

we give it no weight, for the reasons set out in paragraphs [122] to [126] above. 

 Conclusion regarding Staff’s fraud allegations 

[306] In summary, we find that in circumstances when the respondents were 

experiencing significant financial pressure, MGMIC perpetrated frauds on 
MGMIC’s investors, and thereby contravened s. 126.1(1)(b) of the Act when it: 

a. knowingly engaged in acts of deceit by failing to: 

 disclose that MGMIC’s Credit Committee did not operate as 
promised in the offering memoranda; 

 disclose that MGMIC’s Investment Committee did not properly 

review and advise regarding transactions in which MGMIC had a 
conflict of interest; 

 disclose that Messrs. Missaghi and Mohammed exercised 
considerable control over MGMIC; 

 comply with MGMIC’s commitment not to invest in third 

mortgages; 

 comply with the $1 million maximum loan amount set out in 
MGMIC’s promotional materials and the maximum “typical” loan 

amount of $2 million specified in MGMIC’s offering memoranda; 

 establish and comply with a policy to limit MGMIC’s exposure to 
one borrowing group; and 

 comply with MGMIC’s commitment to be prudent in its credit 
decisions and in assessing the value of underlying real property 
offered as security; 

all of which were facts that would, as the respondents knew, have been 
material to investors; and 

b. thereby caused a deprivation to MGMIC’s investors, in that they exposed 

the investors to greater risk than the investors had agreed to assume; 
and 

c. did so knowing that their conduct could result in the MGMIC suffering that 

deprivation. 
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[307] We also find that MGMIC perpetrated frauds on its investors when, without 
proper authority, MGMIC deliberately diverted to Ben’s and Payam’s benefit 

portions of the advances on the Temiskaming property and the Birchmount 
property. We reject the Remaining Respondents’ submission that the payments 
were not a “course of conduct relating to securities”, and that they therefore fall 

outside the scope of s. 126.1 of the Act. 

[308] The diversion frauds consist of two inextricably intertwined elements: (i) the sale 
of securities to MGMIC shareholders on the strength of promises that the 

investors’ funds would be used for a particular purpose; and (ii) the diversion, 
instead, of those funds to the benefit of Ben, Payam, and their related entities. 

[309] Finally, we find that Ben, Payam and MGC were inextricably wound up in all of 

MGMIC’s frauds, and that Ben and Payam were fully knowledgeable about the 
extent of MGMIC’s misconduct described above. They knew that by failing to 
comply with their disclosure and risk management obligations, they were 

exposing investors to greater risk than those investors had bargained for. 
Therefore, all three of the Remaining Respondents (i.e., Ben, Payam and MGC) 
contravened s. 126.1(1)(b) of the Act, which brings within its scope those who 

“directly or indirectly… participate in” any conduct prohibited by that section. 

[310] Given these findings, it is unnecessary to address Staff’s allegations that the 
respondents breached s. 122(1)(b) of the Act by making misleading or untrue 

statements in the offering memoranda. That conduct is subsumed within our 
findings with respect to the fraud allegations. 

V. CONCLUSION 

[311] The full extent of the relationships among the four respondents, Messrs. Missaghi 
and Mohammed, 1PLUS12 and others was not made clear by the evidence in this 

hearing. However, that evidence did establish a mosaic that includes: 

a. the close relationships between the respondents and Messrs. Missaghi and 
Mohammed; 

b. the considerable influence that Messrs. Missaghi and Mohammed 
exercised over MGMIC; 

c. the large and late-in-the-day Related Party Loans; and 

d. the various conflicts that were neither properly disclosed nor properly 
managed by Ben and Payam. 

[312] All of that led to investors in MGMIC making an investment that in material 

respects was different than what they had bargained for, and that led ultimately 
to the destruction of MGMIC’s portfolio at the expense of the investors and for 
the benefit of Ben and Payam. The conduct shows a profound disregard by 

MGMIC for its investors, and a profound disregard by Ben and Payam of their 
duties as directors and officers of MGMIC. 

[313] Staff has established that: 

a. MGMIC, Ben and Payam were engaged in the business of trading in 
securities, contrary to s. 25(1) of the Act; 

b. MGMIC, Ben and Payam contravened s. 53(1) of the Act as a result of 

their conduct associated with all of MGMIC’s distributions of shares during 
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the Material Time, except for the four distributions referred to in 
paragraph [196] above; and 

c. contrary to s. 126.1(1)(b) of the Act, all four respondents perpetrated 
frauds on MGMIC’s investors as described in paragraphs [306] and [307] 
above. 

[314] Given our findings that Ben and Payam directly contravened the Act as described 
in the preceding paragraph, we need not address Staff’s request that we find 
that Ben and Payam “authorized, permitted or acquiesced in” MGMIC’s and 

MGC’s misconduct, as contemplated by s. 129.2 of the Act. 

[315] The parties shall contact the Registrar on or before January 10, 2020, to arrange 
a first attendance in respect of a hearing regarding sanctions and costs. That 

first attendance is to take place on a date that is mutually convenient, that is 
fixed by the Secretary, and that is no later than January 31, 2020. 

[316] If the parties are unable to present a mutually convenient date to the Registrar, 

then each of Staff and the Respondents may submit to the Registrar, for 
consideration by a panel of the Commission, a one-page written submission 
regarding a date for the first attendance. Any such submission shall be submitted 

on or before January 10, 2020. 

 

 

 

Dated at Toronto this 17th day of December, 2019. 

 
 
 

  “Timothy Moseley”   

  Timothy Moseley   
       

       
 “M. Cecilia Williams”  “Lawrence P. Haber”  

 M. Cecilia Williams  Lawrence P. Haber  
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LRO # 6 Charge/Mortgage Registered as CB121118   on 2016 03 04 at 14:28

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2

Properties

PIN 65441 − 0120 LT Interest/Estate Fee Simple
Description PCL 24371 SEC SEC; MINING CLAIM P. 27383 OGDEN BEING LAND AND LAND

COVERED WITH THE WATERS OF PART OF THE MATTAGAMI RIVER WITHIN
THEBOUNDARIES OF THIS MINING CLAIM EXCEPTING SRO PT 1, 6R7154; EXCEPT
SRO AS IN C106392; RESERVING THEREOUT AND THEREFROM THE SURFACE
RIGHTS ON AND OVER A STRIP OF LAND ONE CHAIN IN PERPENDICULAR WIDTH
ALONG THE SHORE OF THE MATTAGAMI RIVER; RESERVING THEREOUT AND
THEREFROM THESURFACE RIGHTS ON AND OVER THE TRAVELLED ROAD
CROSSING
THE SAID CLAIM; CITY OF TIMMINS

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0121 LT Interest/Estate Fee Simple
Description PCL 23975 SEC SEC; FIRSTLY: PT LOCATION A.L.937 OGDEN PT 1 & 2, 6R3171;

SECONDLY: LOCATION R.Y.310 OGDEN PT 1, 6R6276; RESERVING ALL ORES, MINES
OR MINERALS WHICH ARE OR SHALL HEREAFTER BE FOUND ON OR UNDER THE
LAND HEREBY GRANTED; CITY OF TIMMINS

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0324 LT Interest/Estate Fee Simple
Description PCL 18740 SEC SEC SRO; PT MINING CLAIM P. 35806 OGDEN NOT COVERED BY THE

WATERS OF THE MATTAGAMI RIVER EXCEPTING THEREOUT AND THEREFROM ON
AND OVER A STRIP OF LAND ALONG THE SHORES OF THE MATTAGAMI RIVER AND
WHICH SAID STRIP OF LAND IS BOUNDED BY THE HIGH WATER MARK OF THE
MATTAGAMI RIVER AND BY A LINE, EVERY POINT OF WHICH IS DISTANT 400 FEET
FROM THE NEAREST POINT IN THE SAID HIGH WATER MARK; CITY OF TIMMINS

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0376 LT Interest/Estate Fee Simple
Description PT LOCATION CL 12042 BEING PT UNSUBDIVIDED TOWNSHIP OF ODGEN BEING PT

3, PLAN 6R7487; RESERVING ALL ORES, MINES OR MINERALS WHICH ARE OR
SHALL
HEREAFTER BE FOUND ON OR UNDER SAID LAND; T/W EASEMENT OVER PT 1
PLAN
6R7542 AS IN CB21031; CITY OF TIMMINS.

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0378 LT Interest/Estate Fee Simple
Description LOCATION AL 937, PT OF UNSUBDIVIDED TOWNSHIP OF OGDEN PT 1 6R1692

EXCEPT LOCATION RY 310 PT 1 6R6276, PT LOCATION AL 937 PT 1 & 26R3171, PT
2 6R7487 RESERVING ALL ORES, MINES OR MINERALS WHICH ARE OR SHALL
HEREAFTER BE FOUND ON OR UNDER SAID LAND; S/T EASEMENT OVER PT 1
6R7487 AS IN CB13261; CITY OF TIMMINS

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0380 LT Interest/Estate Fee Simple
Description LOCATION CL 12369, BEING PART OF THE BED OF THE MATTAGAMI RIVER, OGDEN,

BEING PART 1, PLAN 6R7542; CITY OF TIMMINS.

Address 5355 HIGHWAY 101 WEST
TIMMINS

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

 

Name CANADIAN LAND CORPORATION

Address for Service 2 Toronto Street, Barrie, ON.

I, Troy Wilson, Director, have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name MONEY GATE MORTGAGE INVESTMENT CORPORATION
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LRO # 6 Charge/Mortgage Registered as CB121118   on 2016 03 04 at 14:28

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 2

Chargee(s) Capacity Share

Address for Service 25 Mallard Road
Toronto, ON
M3B 1S4

Provisions

Principal $2,372,500.00 Currency Cdn$

Calculation Period compounded monthly

Balance Due Date  

Interest Rate 12.5%

Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 200433    

Insurance Amount Full insurable value

Guarantor Troy Wilson

Signed By

Rasik Behari Mehta 25 Mallard Road
Toronto
M3B 1S4

acting for Chargor
(s)

Signed 2016 03 04

Tel 647−772−6161

Fax 800−205−0017   

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

Submitted By

MERIDIAN LAW PROFESSIONAL CORPORATION 25 Mallard Road
Toronto
M3B 1S4

2016 03 04

Tel 647−772−6161

Fax 800−205−0017   

Fees/Taxes/Payment

Statutory Registration Fee $62.85

Total Paid $62.85

File Number

Chargee Client File Number : RE1618

128



129



 

LRO # 6 Postponement Of Interest Registered as CB121119   on 2016 03 04 at 14:28

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2

Properties

PIN 65441 − 0120 LT
Description PCL 24371 SEC SEC; MINING CLAIM P. 27383 OGDEN BEING LAND AND LAND

COVERED WITH THE WATERS OF PART OF THE MATTAGAMI RIVER WITHIN THE
BOUNDARIES OF THIS MINING CLAIM EXCEPTING SRO PT 1, 6R7154; EXCEPT SRO
AS IN C106392; RESERVING THEREOUT AND THEREFROM THE SURFACE RIGHTS
ON
AND OVER A STRIP OF LAND ONE CHAIN IN PERPENDICULAR WIDTH ALONG THE
SHORE OF THE MATTAGAMI RIVER; RESERVING THEREOUT AND THEREFROM THE
SURFACE RIGHTS ON AND OVER THE TRAVELLED ROAD CROSSING THE SAID
CLAIM;
CITY OF TIMMINS

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0121 LT
Description PCL 23975 SEC SEC; FIRSTLY: PT LOCATION A.L.937 OGDEN PT 1 & 2, 6R3171;

SECONDLY: LOCATION R.Y.310 OGDEN PT 1, 6R6276; RESERVING ALL ORES, MINES
OR MINERALS WHICH ARE OR SHALL HEREAFTER BE FOUND ON OR UNDER THE
LAND HEREBY GRANTED; CITY OF TIMMINS

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0324 LT
Description PCL 18740 SEC SEC SRO; PT MINING CLAIM P. 35806 OGDEN NOT COVERED BY THE

WATERS OF THE MATTAGAMI RIVER EXCEPTING THEREOUT AND THEREFROM ON
AND OVER A STRIP OF LAND ALONG THE SHORES OF THE MATTAGAMI RIVER AND
WHICH SAID STRIP OF LAND IS BOUNDED BY THE HIGH WATER MARK OF THE
MATTAGAMI RIVER AND BY A LINE, EVERY POINT OF WHICH IS DISTANT 400 FEET
FROM THE NEAREST POINT IN THE SAID HIGH WATER MARK; CITY OF TIMMINS

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0376 LT
Description PT LOCATION CL 12042 BEING PT UNSUBDIVIDED TOWNSHIP OF ODGEN BEING PT

3, PLAN 6R7487; RESERVING ALL ORES, MINES OR MINERALS WHICH ARE OR
SHALL
HEREAFTER BE FOUND ON OR UNDER SAID LAND; T/W EASEMENT OVER PT 1
PLAN
6R7542 AS IN CB21031; CITY OF TIMMINS.

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0378 LT
Description LOCATION AL 937, PT OF UNSUBDIVIDED TOWNSHIP OF OGDEN PT 1 6R1692

EXCEPT LOCATION RY 310 PT 1 6R6276, PT LOCATION AL 937 PT 1 & 2 6R3171,
PT 2 6R7487 RESERVING ALL ORES, MINES OR MINERALS WHICH ARE OR SHALL
HEREAFTER BE FOUND ON OR UNDER SAID LAND; S/T EASEMENT OVER PT 1
6R7487 AS IN CB13261; CITY OF TIMMINS

Address 5355 HIGHWAY 101 WEST
TIMMINS

PIN 65441 − 0380 LT
Description LOCATION CL 12369, BEING PART OF THE BED OF THE MATTAGAMI RIVER, OGDEN,

BEING PART 1, PLAN 6R7542; CITY OF TIMMINS.

Address 5355 HIGHWAY 101 WEST
TIMMINS

Sour ce Instruments

Registration No. Date Type of Instrument

CB78334   2011 10 13 Charge/Mortgage

Party From(s)

 

Name CANADA CAPITAL CORPORATION INC.

Address for Service 57−665 MILLWAY AVENUE
CONCORD, ON
L4K 3V1

I, Laila Alizadeh, Director, have the authority to bind the corporation.

This document is not authorized  under Power of Attorney by this party.
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LRO # 6 Postponement Of Interest Registered as CB121119   on 2016 03 04 at 14:28

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 2

Party To(s) Capacity Share

Name MONEY GATE MORTGAGE INVESTMENT CORPORATION

Address for Service 25 Mallard Road
Toronto, ON
M3B 1S4

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number CB121118
registered on 2016/03/04 

Signed By

Rasik Behari Mehta 25 Mallard Road
Toronto
M3B 1S4

acting for Party
From(s)

First
Signed

2016 03 04

Tel 647−772−6161

Fax 800−205−0017   

Rasik Behari Mehta 25 Mallard Road
Toronto
M3B 1S4

acting for Party
From(s)

Last
Signed

2016 03 30

Tel 647−772−6161

Fax 800−205−0017   

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

Submitted By

MERIDIAN LAW PROFESSIONAL CORPORATION 25 Mallard Road
Toronto
M3B 1S4

2016 03 30

Tel 647−772−6161

Fax 800−205−0017   

Fees/Taxes/Payment

Statutory Registration Fee $62.85

Total Paid $62.85

File Number

Party To Client File Number : RE1618
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STATEMENT OF RECEIPTS AND DISBURSEMENTS

RE: Canadian Land Corporation (the "Mortgagor") m/t Money Gate Mortgage
Investment Corporation (the "Mortgagee")
5355 Highway 101 West, Timmins, Ontario P0N 1C0 (the "Property")
Closing Date: March 3, 2016
Our File No: RE1618

Paid Sheikh Law, in Trust $ 734,000.00
Paid Money Gate Mortgage Investment Corporation $ 16,000.00
Paid Redirection $ 50,000.00
Paid Redirection $ 85,000.00
Paid Money Gate Mortgage Investment Corporation $ 16,000.00
Paid Sheikh Law, in Trust $ 299,000.00
Paid Money Gate Mortgage Investment Corporation $ 6,000.00
Paid Money Gate Mortgage Investment Corporation $ 7,000.00
Paid Sheikh Law, in Trust $ 294,000.00
Paid Sheikh Law, in Trust $ 343,000.00
Paid Redirection $ 30,432.46
Paid Redirection $ 5,815.77
Paid Sheikh Law, in Trust $ 374,386.77
Paid Money Gate Mortgage Investment Corporation $ 8,380.00
Paid Sheikh Law, in Trust $ 103,500.00

Received Money Gate Mortgage Investment
Corporation $ 800,000.00
Received Money Gate Mortgage Investment
Corporation $ 400,000.00
Received Money Gate Mortgage Investment
Corporation $ 300,000.00
Received Money Gate Mortgage Investment
Corporation $ 350,000.00
Received Money Gate Mortgage Investment
Corporation $ 419,000.00
Received Money Gate Mortgage Investment
Corporation $ 103,500.00

Balance Owing from Canadian Land Corporation and
Troy Wilson $ 15.00

$ 2,372,515.00 $ 2,372,515.00

E. & O. E.
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Doc#4869457v1 

Court File No.    
ONTARIO 

SUPERIOR COURT OF JUSTICE 
 
B E T W E E N: 
 
 
(Court Seal) 

GRANT THORNTON LIMITED 
in its capacity as Court-appointed Receiver of 

MONEY GATE MORTGAGE INVESTMENT CORPORATION 
Plaintiff 

 
- and - 

 
 

TROY EDWARD THOMAS WILSON 
Defendant 

 
STATEMENT OF CLAIM 

TO THE DEFENDANT 
 
 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

: 23-Oct-2020

Toronto

       Court File No./N° du dossier du greffe:  CV-20-00649997-0000236
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Doc#4869457v1 

 IF YOU PAY THE PLAINTIFF’S CLAIM, and $1,000.00 for 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  October    , 2020  Issued by:  
  Local Registrar 

330 University Avenue 
Toronto, ON M5G 1R7 

 
TO: 
 
 
 
 
 
 
AND CC 
TO: 

TROY EDWARD THOMAS WILSON 
70 Mayfair Drive 
Barrie, Ontario 
L4N6Y8 
 
 
 
MILLER THOMSON LLP 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, ON, M5H 3S1 
 
Attention James Zibarras  
Email: jzibarras@milerthomson.com 

 
   

 
 
 
 
 
 
 
 
 
 
 

Electronically issued / Délivré par voie électronique : 23-Oct-2020        Court File No./N° du dossier du greffe:  CV-20-00649997-0000237
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CLAIM 
 
1. The Plaintiff claims against the Defendant for: 

(a) payment of the sum of $3,653,412.10 pursuant to the Guarantee (defined below);  

(b) payment of such further monies as may become due and owing pursuant to the 

Guarantee; 

(c) pre-judgment and post-judgment interest at the rate of 12.5% per annum on the sum 

of $3,653,412.10 from September 11, 2020, to the date of payment or judgment; 

(d) in the alternative to subparagraph 1(c) herein, pre-judgment and post-judgment 

interest pursuant to sections 128 and 129 of the Courts of Justice Act, R.S.O. 1990, 

c. C-43, as amended; 

(e) the costs of this action on a substantial indemnity basis; and 

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

The Parties 

2. Money Gate Mortgage Investment Corporation (“MGMIC”) is an Ontario company whose 

registered office is located in Thornhill, Ontario. 

3. The Defendant, Troy Edward Thomas Wilson also known as Troy Wilson (“Wilson”), is 

an Ontario resident who was a guarantor of the Loan (defined below) advanced by MGMIC to 

Canadian Land Corporation (“CLC”). Wilson was also a director of CLC at all material times. 
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4. Grant Thornton Limited (“GTL”) brings this action against Wilson in its capacity as 

MGMIC’s receiver. Under the Order of Justice Hainey dated November 6, 2018 (the 

“Receivership Order”), GTL was appointed as receiver of all of the assets, undertakings and 

properties of MGMIC acquired for or used in relation to a business carried on by MGMIC, 

pursuant to section 129 of the Securities Act, R.S.O. 1990, c. S. 5. 

5. Pursuant to subparagraph 3(i) of the Receivership Order, GTL is empowered and 

authorized to, among other things, “initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter instituted with respect to 

[MGMIC]…” 

The Loan and Guarantee 

6. Pursuant to a Commitment Letter dated February 24, 2016 (the “Commitment Letter”), 

MGMIC advanced a mortgage loan of $2,372,500.00 to CLC for a twelve-month term (the 

“Term”), with interest thereon at 12.5% per annum, compounded monthly (the “Loan"), in respect 

of the property municipally known as 5355 Highway 101 W., Timmins, Ontario (the “Property”). 

7. The Term of the Loan was renewed for a further twelve months by Commitment Letter 

dated February 1, 2017 (the “Renewal Letter” and, together with the Commitment Letter, the 

“Agreement”). 

8. The Loan was secured by a charge/mortgage bearing instrument number CB121118, 

registered on March 4, 2016, in the Land Registry Office of Cochrane (Ontario) against title to the 

Property (the “Mortgage”). 
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9. Under the Agreement and the Mortgage, MGMIC is entitled to the following charges and 

servicing fees, among others: 

(a) a $250.00 for each missed or late payment; 

(b) $1,500.00 for instituting default proceedings; 

(c) a $300.00 demand letter fee;  

(d) a $350.00 discharge statement fee;  

(e) three months’ interest pursuant to section 17 of the Mortgages Act; and 

(f) all legal costs and fees in connection with the Loan. 

10. By executing the Commitment Letter, the Renewal Letter and the Mortgage as guarantor, 

Wilson guaranteed all of CLC’s debts and obligations relating to the Loan (the “Guarantee”). 

Default and Indebtedness  

11. The Mortgage has matured and is unpaid. The debt thereunder is due and owing. 

12. To date, no payments have been made by CLC or Wilson to MGMIC. 

13. GTL claims payment by Wilson of the amount due and owing under the Guarantee, 

calculated as at October 22, 2020, as follows: 

The Mortgage  
Principal  $2,372,500.00 
Compound Interest from 8/1/2017 to 10/22/2020 $957,937.50 
Three months’ interest charge $74,140.63 
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Discharge fee $350.00 
Demand fee $300.00 
Default proceedings fee $1,500.00 
Solicitors’ cost and disbursements (including HST)                             $3,500.00 
Notice under Bankruptcy and Insolvency Act                                $150.00 
TOTAL  $3,410,378.13   

THE PLAINTIFF PROPOSES THAT THIS ACTION BE TRIED IN THE CITY OF 
TORONTO. 

October 22, 2020 CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, Ontario  M2N 7E9 
 
Maya Poliak 
LSO No. 54100A 
Tel: (416) 218-1161 
Fax: (416) 218-1844 
 
Lawyers for the Plaintiff  
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Court File No.:  CV-20-00649997-0000 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

B E T W E E N :  

GRANT THORNTON LIMITED 
in its capacity as Court-appointed Receiver of 

MONEY GATE MORTGAGE INVESTMENT CORPORATION 
Plaintiff 

- and - 

TROY EDWARD THOMAS WILSON 
Defendant 

STATEMENT OF DEFENCE 

1. The defendant, Troy Edward Thomas Wilson (“Wilson”), denies each and every 

allegation made in the Statement of Claim (the “Claim”) and puts the plaintiff to the strict proof 

thereof. 

A. THE PARTIES 

2. Wilson, is a former pilot and commercial real estate professional with decades of 

experience in domestic and international markets.  As a real estate professional, he was 

previously contracted by the Federal Government of Canada, the Province of Ontario and the 

Business Development Bank of Canada and was retained by Ernst & Young Inc. in its capacity 

as the Court appointed monitor selling assets of Grant Forest Products Inc.  

3. The Plaintiff, Grant Thornton Limited (“GTL”), provides professional insolvency services.  

GTL is the appointed receiver and manager (the “Receiver”) of the assets of Money Gate 

Mortgage Investment Corporation (“MGMIC”).  On December 17, 2019, the Ontario Securities 

Commission (“OSC”) found that, between 2014 and 2017, Ben Katebian and Payam Katabian 

(the “Katebians”), two principals of MGMIC, perpetrated various multi-million dollar frauds on 

MGMIC’s investors. 

B. THE LOAN AND GUARANTEE 

4. Wilson was at all material times a director of Canada Land Corporation (“CLC”). 
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5. In answer to the whole of the Claim, Wilson denies that CLC ever obtained a mortgage 

loan from MGMIC (the “Loan”) secured against real property municipally known as 5355 

Highway 101 W., Timmins, Ontario (the “Timmins Property”), or that Wilson ever provided a 

personal guarantee on the Loan as surety for CLC (the “Guarantee”). 

6. In answer to paragraphs 3 and 10 of the Claim, Wilson denies that he executed, and is a 

party to, the Loan and/or the Guarantee and puts the Plaintiff to the strict proof thereof.  

7. In answer to paragraph 8 of the Claim, Wilson denies that he authorized or had any 

knowledge of the registration of the Loan on title to the Timmins Property. 

8. Wilson pleads that the alleged Loan and Guarantee documents are the products of 

forgery and part of the ongoing and improper course of illegal and fraudulent conduct of the 

Katebians, as determined by the OSC, or of other persons unknown to Wilson. 

9. Further, and/or in the alternative, Wilson pleads that neither he nor CLC received any 

consideration for the Loan and Guarantee. 

10. To the extent that the Loan and Guarantee affect an interest in the Timmins Property, 

Wilson relies on the Statute of Frauds, RSO 1990, c S-19. 

11. Wilson pleads and relies on the provisions of the Limitations Act, 2002, SO 2002, c 24, 

Sched B. 

12. Wilson asks that this action be dismissed against him with costs payable on a 

substantial indemnity basis. 

December 16, 2020 MILLER THOMSON LLP 
Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, ON Canada  M5H 3S1 
 
James Zibarras  LSO#: 48856F 
jzibarras@millerthomson.com 
Tel:  416.595.2998 
Fax: 416.595.8695 
 
Lawyers for the Defendant, 
Troy Edward Thomas Wilson 
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TO: CHAITONS LLP 
5000 Yonge Street, 10th Floor 
Toronto, ON  M2N 7E9 
 
Maya Poliak  LSO#: 54100A 
Maya@chaitons.com 
Tel:  416.218.1161 
Fax: 416.218.1844 
 
Lawyers for the Plaintiff 
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