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CV-21-00665128-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
DUCA FINANCIAL SERVICES CREDIT UNION LTD.

and

2 R4 e BAYVIEW CREEK (CIM) LP, CIM INVESTS DEVELOPMENT INC.
i SN and CIM BAYVIEW CREEK INC.
O

Respondents

APPLICATION UNDER s. 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3;
s. 101, Courts of Justice Act, R.S.0. 1990, c. C.43; Rules 1.04, 2.03, 3.02(1), 14.05 (g),
14.05 (3)(g), 16.04 (1) and 38 of the Rules of Civil Procedure

NOTICE OF APPLICATION
TO THE RESPONDENTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the applicant(s). The claim made by
the applicant(s) appears on the following page.

THIS APPLICATION will be made to the Honourable Mr. Justice Cavanagh (choose one of the
following)

1 In person
O By telephone conference
X By video conference
at the following location:
e Video conference details to be provided by court

on Wednesday, August 11, 2021 at 10:00 am or as soon as after that time as the application can
be heard.
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IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the applicant(s) lawyer or, where the applicant(s) do(es) not
have a lawyer, serve it on the applicant(s) and file it, with proof of service, in this court office,
and you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO
THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance,
serve a copy of the evidence on the applicant(s) lawyer or, where the applicant(s) do(es) not have
a lawyer, serve it on the applicant(s), and file it, with proof of service, in the court office where
the application is to be heard as soon as possible, but no later than four days before the hearing.

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

6
Date: July 2}, 2021 Issued by

Local registrar

330 University Avenue, 9™ Floor
Toronto, Ontario M5G 1R7

TO: SERVICE LIST ATTACHED
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APPLICATION

The applicant makes an application for orders for the following:

(a)
(b)

(©)

(d)

(e)

®

(2

(h)

(1)

abridging the time for or validating service, if necessary;

an order substantially in the form of Model Receivership
Order attached, with trackchanged modifications, as
Schedule “A”, appointing msi Spergel Inc. (“Spergel”), a
licensed trustee, as receiver (“Receiver”), without security,
of all of the assets, undertakings and properties of Bayview
Creek (CIM) LP (“Bayview LP”), CIM Invests
Development Inc. (“CIM Invests”) and CIM Bayview
Creek Inc. (“Bayview Inc.), including the following:

PT LT 25, CON 2, (MKM), PTS 1 & 2,
PL65R31680; TOWN OF RICHMOND
HILL

municipally known as 10747 Bayview
Avenue, Richmond Hill, Ontario (the
“Property”);

that the appointment in (b), above, be pursuant to s. 243 of
the Bankruptcy and Insolvency Act (“Bankruptcy and
Insolvency Act”) R.S.C. 1985, ¢ B-3; s. 101, Courts of
Justice Act (“Courts of Justice Act”), R.S.0. 1990, c. C.43;

Rule 14.05 (g) and Rule 14.05 (3)(g) of the Rules of Civil
Procedure;

an order, if necessary, lifting the Mareva injunction issued
by the Honourable Justice Schabas on September 18, 2020,
to the extent necessary to permit the Receiver to be
appointed and to perform its functions;

an order, if necessary, giving directions to the trustees and
to various stakeholders about the progress of the matter;

an order, if necessary, discharging RSM Canada Limited, a
private receiver appointed by Bryton Capital Corp. GP Ltd.
(“Bryton Capital”) for its benefit;

any other necessary and/or ancillary orders, including for
leave, to give effect to the foregoing;

costs on a full-indemnity basis or to be dealt with on the
terms of the form of order attached as Schedule “A”’; and

such further and other relief as counsel may request and to
this Honourable Court seems just.
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The grounds for the application are:
(a) the applicant wishes and is entitled to enforce its security;

(b) Bayview Inc. along with Bayview LP and CIM Invests are
jointly and severally indebted to the applicant in the
principal amount of $20,720,000.00 plus interest and legal
fees (the “Loan”);

(c) repayment of the Loan is secured by a first mortgage on the
Property (the “DUCA Charge”);

(d) the Property consists of vacant land;

(e) Bayview Inc. is the registered owner and bare trustee of the
Property;

63} Bayview LP is the beneficial owner of the Property;

(2) in addition to the DUCA Charge, the applicant has

registered a general security agreement against Bayview
Creek LP (the “DUCA GSA”);

(h) Bayview Inc. and CIM Invests have agreed to be bound by
the terms of the DUCA GSA;

(1) Bayview Inc., Bayview LP and CIM Invests have been in
default under the terms of the DUCA Charge since at least
June 10, 2020;

) on June 10, 2020, the applicant demanded payment of the
Loan which is secured by the DUCA Charge;

(k) the applicant also gave notice under s. 244 of the
Bankruptcy and Insolvency Act;

D the applicant entered into forbearance agreements, the latest
of which expired on September 30, 2020 (the “Forbearance
Period”);

(m)  the DUCA Charge remains in default and the mortgage has
matured;

(n) as a result of the defaults both before and during the
Forbearance Period, the applicant is entitled to enforce its
security;

(0) searches show the following registered on title to the
Property subsequent to the DUCA Charge:

(i) an option to purchase in favour of Bryton
Creek Residences Inc.;

(i) a mortgage in favour of Bryton Capital Corp.;



(p)

(@

(r)

(a)

(b)

(©)

(d)

(e)

(H
(2

(h)

(@)

G

(s)

-5-

(ii1) a mortgage in favour of GR (Can) Investment
Co. Ltd. and Monest Financial Inc.; and

(iv) a certificate of pending litigation in favour of
Tracy Hui and Jojo Hui;

the terms of the DUCA Charge and the DUCA GSA entitle
the applicant to appoint a receiver;

as part of the forbearance arrangements described above,
Bayview LP, Bayview Inc. and CIM Invests, consented to
an order substantially in the form of the Commercial List
Model Receivership Order;

it is just, convenient, and in the general interest of creditors
and stakeholders that a receiver be appointed;

the various legal proceedings arising from the respondents’
insolvency have not progressed in a cooperative, common-
sensical or orderly manner;

there is some doubt as to which of the various entities
involved in the matter has been vested with the Property;

the Property appears to have been abandoned for some time
and was left in state that has been described as a “dump”’;

in that respect, it appears that the Property, the security for
DUCA’s mortgage, was not protected or secured;

the state of the Property has attracted negative news
coverage;

a work order was issued in respect of it;

Bryton Capital appointed a private receiver over the
Property;

it appears that in spite of its appointment, the private
receiver took no steps to protect and to preserve the
Property, Bryton Capital advising that its private receiver
had not taken “possession”;

Bryton Capital claims now to have taken “possession” of
the Property and to be dealing with the work order, etc;

a court-appointed receiver will provide a mechanism to
preserve, protect and to realize on the Property;

this is particularly the case in light of the complexity of the
matter, the various commercial interests at issue, including
the claims of the debenture holders and the third
mortgagees, and the multiplicity of proceedings relating to

005



006

-6 -

the Property, Bayview LP, Bayview Inc. and CIM Invests,
which has included a proposal, the appointment of a
proposal trustee as well as two trustees in bankruptcy, a
private receiver, and an investigative receiver;

(t) Spergel has consented to be Receiver;

(u) sections 69(2)(b), 69(2)(c) and 243 of the Bankruptcy and
Insolvency Act, s. 101, Courts of Justice Act, R.S.0. 1990,
c. C.43; Rules 1.04, 2.03, 3.02(1), 14.05 (g), 14.05 (3)(g),
16.04 (1) and 38 of the Rules of Civil Procedure; and the
order of the Honourable Mr. Justice Schabas made on
September 28, 2020; and

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

3. The following documentary evidence will be used at the hearing of the motion:

(a) the affidavit of Riz Ahmad, including its exhibits, one of
which is the consent of Spergel to act as receiver; and

(b) such further and other evidence as counsel may advise and
this Honourable Court permit.

6
Date of issue: July R, 2021 DEVRY SMITH FRANK LLP
Lawyers & Mediators
95 Barber Greene Road, Suite 100
Toronto, Ontario
M3C 3E9

LAWRENCE HANSEN
LSO #41098W

Tel.:  (416) 449-1400
Fax: (416)449-7071
lawrence.hansen@devrylaw.ca

Lawyers for the applicant
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TO:

AND TO:

AND TO:

SERVICE LIST

DICKINSON WRIGHT LLP
199 Bay Street, Suite 2200 Commerce Court West
Toronto, Ontario M5L 1G4

Lisa Corne
Tel: 416.646.4608
lcorne@dickinsonwright.com

Jack Tannerya
Tel: 416.777.4042
tannerya@dickinsonwright.com

Lawyers for Bayview Creek (CIM) LP, CIM Invests
Development Inc., 10502715 Canada Inc. and Jiubin
(Jerry) Feng

HIMELFARB PROSZANSKI
480 University Avenue, Suite 1401
Toronto, ON M5G 1V2

Ronald Lachmansingh
Tel: 416.599.8080
rlachmansingh@himprolaw.com

Lawyers for Bayview Creek (CIM) LP

MILLER THOMSON LLP
40 King Street West Suite 5800, P.O. Box 101
Toronto ON MS5H 3S1

David Ward LSO #33541W Tel:
416.595.8625
dward@millerthomson.com

Larry Ellis LSO #49313K Tel:
416.595.8639
lellis@millerthomson.com

Tamie Dolny LSO #77958U Tel:
416.597.6076
tdolny@millerthomson.com

Lawyers for CIM Bayview Creek Inc.
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AND TO:

AND TO:
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HUMMINGBIRD LAWYERS LLP
80 Bloor Street West, Suite 1401
Toronto, ON M5S 2V1

Jonathan Barr
Tel: 905.731.1911
jonathan@hummingbirdlaw.com

Lawyers for the debenture holders Tracy Hui and Jojo
Hui

TORYS LLP

79 Wellington St. W, 3314 Floor Box 270, TD South
Tower Toronto, ON M5K 1N2

Adam Slavens
Tel: 416.865.7333
aslavens@torys.com

Lawyers for the debenture holders Tracy Hui and Jojo
Hui

OWENS WRIGHT LLP
300 20 Holly Street
Toronto, ON M4S 3B1

Robert S. Choi
Tel: 416.848.4722
rchoi@owenswright.com

Jonathan Careen
Tel: 416.484.8672
jcareen@owenswright.com

Randy H. Lebow
Tel: 416.848.4707
rlebow@owenswright.com

Lawyers for Bryton Capital Corp. GP Ltd. and Bayview

Creek Residences Inc.
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GOWLING WLG (CANADA) LLP
1 First Canadian Place

100 King Street West, Suite 1600
Toronto, ON M5X 1G5

E. Patrick Shea LSO #39655K
Tel: 416.369.7399
patrick.shea@gowlingwlg.com

Lawyers for GR (CAN) Investment Co. Ltd. & Monest Financial
Inc.

PALLETT VALO LLP
77 City Centre Drive

West Tower, Suite 300
Mississauga, ON L5B 1M5

Alex Ilchenko
Tel. 905.273.3022 ext. 203
ailchenko@pallettvalo.com

Lawyers for RSM Canada Limited, private receiver appointed by
Bryton Capital Corp. GP Ltd.

GRANT THORNTON LIMITED

1 1th Floor, 200 King Street West
Toronto, ON M5H 3T4

Dan Wootton, CIRP, LIT
Tel: 416.360.3063
dan.wootton@ca.gt.com

Trustee in bankruptcy for CIM Bayview Creek Inc.

CASSELS BROCK & BLACKWELL LLP
Scotia Plaza

40 King Street West, Suite 2100

Toronto, ON M5H 3C2

John Birch
Tel: 416.860.5225
jbirch@cassels.com

Jeremy Bornstein
Tel: 416.869.5386
jbornstein@cassels.com

Lawyers for the trustee in bankruptcy - Grant Thornton Limited
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MONEST FINANCIAL INC.
198 Lord Seaton Road Toronto, ON M2P 1K9

Susan Wang
susancanada@gmail.com

TAN & ASSOCIATES

1315 Lawrence Avenue East Suite 506
Toronto, ON M3A 3R3

Ping Tan

Tel: 416.443.8600
pingt.tan@gmail.com

Counsel for GR (Can) Investment Co. Ltd. and Monest Financial
Inc.

CARDINAL ADVISORY LTD.
30A Hazelton Avenue, Suite 200
Toronto, ON MS5R 2E2

Felice R. Ferri

Barrister & Solicitor

805 — 4789 Yonge Street
Toronto, ON M2N 0G3
Tel: 416.366.9303
felicejdllb@gmail.com

1598535 ONTARIO INC.
20 Linwood Avenue Toronto, ON MI1S 1H1

Vivian Zheng
rongrongz@hotmail.com

COLLIERS INTERNATIONAL
181 Bay Street, Suite 1400
Toronto, ON M5J 2V1

Steve Keyzer

Senior Vice President

Tel: 416.777.2200
steve.keyzer@colliers.com

MINISTRY OF FINANCE

Legal Services Branch

33 King Street West, 6th Floor PO Box 627, Stn. A
Oshawa, ON L1H 8H5

Insolvency Unit insolvency.unit@ontario.ca
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Bankruptcy Trustee of Bayview Creek (CIM) LP
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Andreea Adari
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EMAIL SERVICE LIST
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jerry.henenchowicz@mnp.ca; andreea.adari@richmondhill.ca
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SCHEDULE “A”
243(1) BIA (National Receiver) and-s_10+ CHA (Ontario) Recei
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) WEDNESDAYWEEKDAY, THE #11%"
)

JUSTICE CAVANAGH—— ) DAY OF- AUGUST MONTH; 2021¥R

DUCA FINANCIAL SERVICES CREDIT UNION LTD.PEAINTFHE!

ApplicantPlaintiff
-and -

BAYVIEW CREEK (CIM) LP, CIM INVESTS DEVELOPMENT INC., and
CIM BAYVIEW CREEK INC., BEFENDANT

RespondentsDefendants

ORDER
(appointing Receiver)
THIS APPLICATION MOHON made by the DUCA Financial Services Credit Union
Ltd. (“DUCA”) Plaintiff®for an Order pursuant to section 243(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of

' The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by
application. This model order is drafted on the basis that the receivership proceeding is commenced by way of an
action.

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".

DOCSTOR: 1771742\9
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Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing msi Spergel Inc.

HRECEINVER'S NAME}-as receiver-ftand-manager} (in such capacities, the "Receiver") without
security, of all of the assets, undertakings and properties of _Bayview Creek (CIM) LP

(“Bayview LP”), CIM Invests Development Inc. (“CIM Invests”) and CIM Bayview Creek Inc.

(“Bayview Inc.) fDEBFOR'S—NAME}(collectively, the "Debtor") acquired for, or used in
relation to a business carried on by the Debtor, was heard this day, remotely, at 330 University

Avenue, Toronto, Ontario.

ON READING the affidavit of Riz Ahmad PNAME}sworn —June , 202 1 DAFE}and the
Exhibits thereto and on hearing the submissions of counsel for DUCANAMES] and the Debtor,

no one appearing for NAME}-although duly served as appears from the affidavit of service of
Carmen Yuen, INAME} sworn JfDATE} and on reading the consent of msi Spergel Inc.

RECENVER'S NAME]}to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
is hereby abridged and validated® so that this motion is properly returnable today and hereby

dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, msi Spergel Inc. fRECEIVER'S NAME]-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 as well as PT LT

25, CON 2, (MKM), PTS 1 & 2, PL65R31680; TOWN OF RICHMOND HILL, municipally

known as 10747 Bayview Avenue, Richmond Hill, Ontario (the "Property").

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in
appropriate circumstances.
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RECEIVER’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)

(b)

(©)

(d)

(e)

®

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;

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;

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
course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

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;

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;

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

security held by the Debtor;
(2) 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;

(1) 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;

() 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,

(1) without the approval of this Court in respect of any transaction not
exceeding $ , provided that the aggregate consideration

for all such transactions does not exceed $ ; and

4 This model order does not include specific authority permitting the Receiver to either file an assignment in
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor. A
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the
Court should be sought if the Receiver wishes to take one of these steps.
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(11) 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, and in each case the

Ontario Bulk Sales Act shall not apply.

D 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) to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

(0) 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, if thought desirable by the Receiver, in the name of the
Debtor;

(p) 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;

5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in
other provinces. If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an
exemption.
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(q) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

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

the performance of any statutory obligations.

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.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. 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.

5. 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
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 5 or in paragraph 6 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.
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6. THIS COURT ORDERS that if 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.

& NO PROCEEDINGS AGAINST THE RECEIVER

9:7.  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 THE DEBTOR OR THE PROPERTY

10:8.  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
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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.

NO EXERCISE OF RIGHTS OR REMEDIES

++9.  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 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,

(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

12.10. 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.

CONTINUATION OF SERVICES

13-11. 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
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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.

RECEIVER TO HOLD FUNDS

+4:12. 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.

EMPLOYEES

1+5:13. 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
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

1+6:14. 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
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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 LIABILITIES

1+7:15. 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
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 THE RECEIVER’S LIABILITY

18:16. 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, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. 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.
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RECEIVER'S ACCOUNTS

19:17. 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, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.®

20-18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose 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.

2+:19. 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.
FUNDING OF THE RECEIVERSHIP

22.20. 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
$ (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
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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, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

23.21. 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.

24-22. 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.

25:23. 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.

SERVICE AND NOTICE

26:24. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) 1s 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/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 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 ‘<@>’.
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27.25. THIS COURT ORDERS that if 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 if sent by ordinary mail, on the third business

day after mailing.

GENERAL

28.26. 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.

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

as a trustee in bankruptcy of the Debtor.

30.28. THIS COURT HEREBY 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. All 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.

3129, 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.
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32.30. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

33.31. 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, if any, as this Court may

order.
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that msi Spergel Inc. fRECEFVER'S NAME]L, the receiver (the
"Receiver") of the assets, undertakings and propertiesHDEBTOR'SNAME} of Bayview Creek
(CIM) LP., CIM Invests Development Inc., and CIM Bayview Creek Inc. (collectively, the

“Debtor”) -acquired for, or used in relation to a business carried on by the Debtor, including all
proceeds thereof and the PT LT 25, CON 2, (MKM), PTS 1 & 2, PL65R31680; TOWN OF
RICHMOND HILL, municipally known as 10747 Bayview Avenue, Richmond Hill, Ontario
(eoHeetively—the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the — dayof =, 20 (the "Order") made in an

action having Court file number —CE , 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. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.
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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.

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:

E@@§T@Ri#177771177@2%8-M0deliReceivershipiorderi(TiReyes).doc
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Court File. No. CV-21-00665128-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
BETWEEN:
DUCA FINANCIAL SERVICES CREDIT UNION LTD.
Applicant
and
BAYVIEW CREEK (CIM) LP, CIM INVESTS DEVELOPMENT INC., and
CIM BAYVIEW CREEK INC.

Respondents

APPLICATION UNDER s. 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3;
s. 101, Courts of Justice Act, R.S.0. 1990, c. C.43; Rules 1.04, 2.03, 3.02(1), 14.05 (g),
14.05 (3)(g), 16.04 (1) and 38 of the Rules of Civil Procedure

AFFIDAVIT OF RIZ AHMAD
I, RIZ AHMAD, of the City of Toronto, Province of Ontario, MAKE OATH AND SAY:
1. I am Chief Risk Officer at DUCA Financial Services Credit Union Ltd.

(“DUCA”), am responsible for the present matter with the assistance of Sergiu Cosmin (who has
recently left DUCA) and Ivan Bogdanovich, and have personal knowledge of what is set out in
this affidavit. To the extent that anything below is not within my personal knowledge, it
constitutes information derived from discussions with Messrs. Cosmin, Bogdanovich, Lawrence

Hansen, and the sources identified. I believe such information to be true.

Overview

2. I swear this affidavit in support of a application for the following principal relief:

(a) an order appointing msi Spergel Inc. (“Spergel”), a licensed
trustee, as receiver (‘“Receiver”), without security, of all of
the assets, undertakings and properties of Bayview Creek
(CIM) LP (“Bayview LP”), CIM Invests (“CIM Invests”)
and CIM Bayview Creek Inc. (“Bayview Inc.”), including
the following:

10747 Bayview Avenue, Richmond Hill,
described as PT LT 25, CON 2, (MKM), PTS



(b)

(c)

(d)

(e)

®

3. The present application arises out the following circumstances, set out in more

1 & 2, PL 65R31680. S/T EASEMENT
OVER PART 2, 65R13270 AS IN R510790,
being the lands in PIN 03186-4757 (LT)

(the “Property”);

the appointment in (a), above, be pursuant to s. 243 of the
Bankruptcy and Insolvency Act (“Bankruptcy and
Insolvency Act”) R.S.C. 1985, ¢ B-3; s. 101, Courts of
Justice Act (“Courts of Justice Act”), R.S.0. 1990, c. C.43;
Rule 14.05 (g) and Rule 14.05 (3)(g) of the Rules of Civil
Procedure;

an order, if necessary, lifting the Mareva injunction issued
by the Honourable Justice Schabas on September 18, 2020,
to the extent necessary to permit the Receiver to be
appointed and to perform its functions;

an order, if necessary, giving directions to the trustees and
to various stakeholders about the progress of the matter;

an order, if necessary, discharging RSM Canada Limited, a
private receiver appointed by Bryton Capital Corp. GP Ltd.
(“Bryton Capital”); and

any other necessary and/or ancillary orders, including for
leave, to give effect to the foregoing.

detail in the body of the present affidavit:

(a)
(b)

(©)

(d)

(e)

(H
(2

two of the respondents are bankrupt;

DUCA has a first-ranking $20,720,000 mortgage charge on
the Property;

the respondents have consented to an order in the form of
the Model Receivership Order;

DUCA’s mortgage is in default, has matured, and the
forbearance period to which the parties had agreed expired
at the end of September of last year;

the various legal proceedings arising from the respondents’
insolvency have not progressed in a cooperative or
common-sensical manner nor in a way which is orderly or
fairly considers the interests of the various stakeholders,
including DUCA;

there is some doubt as to where the Property has vested;

it appears that for some period the Property, the security for
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(h) the state of the Property has attracted negative news
coverage;

(1) in that respect, it appears that it had been abandoned and
left in state described as a “dump”;

() a work order was issued in respect of it;

(k) Bryton Capital appointed, for its own benefit, a private
receiver over the Property;

D it appears that in spite of its appointment, the private
receiver took no steps to protect and to preserve the
Property, Bryton advising that its private receiver had not
taken “possession” of it; and

(m)  Bryton Capital claims now to have taken “possession” of
the Property.

4. DUCA’s position is that a court-appointed receiver will be in a much better

position to take possession and to protect the Property, to transfer it in accordance with an option

to purchase or to sell it on the open market, and to assist the court with the orderly process of the

DUCA'’s mortgage, has not been protected or secured;

various proceedings relating to the Property.

5. Bryton Capital is not as well-suited as the Receiver to protect and to preserve the

Property and to act in a fair, transparent manner which takes the interests of the various

stakeholders, including DUCA, into consideration.

The parties and the Property

6. DUCA is a credit union with its head office at 5255 Yonge Street, 4th Floor,

Toronto, Ontario.

7. CIM Invests and Bayview Inc. are federal corporations with registered offices in

Markham. True copies of the relevant corporation reports which show this are attached to this

my affidavit and marked Exhibits “A” and “B”.

8. Bayview Inc. is bankrupt. A true copy of the relevant notice is attached to this my

affidavit and marked Exhibit “C”.
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0. Bayview LP is a limited partnership with addresses in Markham and Richmond
Hill. A true copy of a limited partnerships report which shows this is attached to this my
affidavit and marked Exhibit “D”.

10. Bayview LP is bankrupt. A true copy of the notice to creditors is attached to this
my affidavit and marked Exhibit “E”.

11. CIM Invests was at one point the registered owner of the Property. A true copy of
a parcel register (with deleted instruments) which shows this is attached to this my affidavit and

marked Exhibit “F”.

12. 10502715 Canada Inc. (“Bayview GP”) is a federal corporation which appears to
be the general partner of Bayview LP. A true copy of the relevant corporation profile report is

attached to this my affidavit and marked Exhibit “G”.

13. Bryton Capital is an Ontario corporation which, as more fully described below,
holds a second mortgage on the Property. A true copy of the relevant corporation profile report is

attached to this my affidavit and marked Exhibit “H”.

14. Bayview Creek Residences Inc. formerly known as Bryton Creek (“Bryton
Creek™) is an Ontario corporation which entered into an option agreement in respect of the
Property. A true copy of the relevant corporation profile report for it is attached to this my
affidavit and marked Exhibit “I”.

15. On June 21, 2018, Bayview Inc. became the registered owner of the Property. A

true copy of the relevant instrument is attached to this my affidavit and marked Exhibit “J”.

16. Bayview LP is the beneficial owner of the Property. A true copy of the agreement
which shows this is attached to this my affidavit and marked Exhibit “K”.

17. It does not appear that Bayview Inc. and Bayview LP are carrying on active

business operations.

18. The Property is currently vacant land.
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DUCA’s security
19. As more fully described below, DUCA has a first-ranking mortgage charge on the

Property, securing repayment of $20,720,000 and other amounts as defined in the commitment

and the related charge.

20. The amount owing to DUCA has not been paid. A true copy of a discharge
statement showing that $22,161,944.87 owing as at June 29, 2021, with a per diem rate of
$$4,796.82, is attached to this my affidavit and marked Exhibit “L”.

21. DUCA had provided a mortgage loan in accordance with a mortgage commitment

dated April 15, 2016. A true copy of it is attached to this my affidavit and marked Exhibit “M”.

22. The commitment sets out the following:

... DUCA ... has approved a credit facility in favour of Bayview Creek
(CIM) LP for a project comprised of two, 6-storey apartment buildings
and 81, 4-storey town house dwelling units consisting of a total of 306
dwelling units, 691 parking spaces and approximately 3,003 square
metres of commercial space . . . to be constructed on 9.23 acres of vacant
land fronting Bayview Avenue and located in Richmond Hill, Ontario . .
. upon the terms and conditions described in this commitment letter . . . .

23. The commitment also sets out the purpose of the loan and establishes an interest
reserve:

The Loan made and the Interest Reserved established under the Credit
Facility will only be used for the following respective purposes:

(a) Land loan — to finance the repayment of the Private Mortgage in the
approximate amount of $14,000,000. Excess proceeds, if any, shall
be funded to the Borrower;

(b) Servicing loan — to finance the Servicing costs and other costs related
to the Bayview Project in the approximate amount of $5,538,000;
and

(c) Interest reserve . ..— to establish an Interest Reserve in the amount
of $1,182,000 which shall be deducted from the first Advance and
held in a GIC account with DUCA for the purpose of serving as cash
collateral for the interest obligations of the Borrower herein . . . .

24, Funds were advanced by DUCA in accordance with the foregoing.

25. The mortgage charge to secure repayment was registered as a first charge on May

18, 2016 (the “DUCA Charge”). A true copy of the relevant instrument is attached to this my
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affidavit and marked Exhibit “N”. A true copy of the applicable standard charge terms is
attached to this my affidavit and marked Exhibit “O”.

26. A notice of assignment of rents in favour of DUCA was registered. A true copy

of the relevant instrument is attached to this my affidavit and marked Exhibit “P”.

27. A general security agreement in favour of DUCA was registered. A true copy of
it is attached to this my affidavit and marked Exhibit “Q”. A true copy of the Personal Property
Security Act (“PPSA”) report which confirms its registration is attached to this my affidavit and
marked Exhibit “R”.

28. Jiubin Feng, Dianyuan Zhang and Xiaoxin Zhang provided a personal guarantee
in respect of all amounts owed to DUCA by the respondents; it is unconditional, irrevocable,

joint and several. A true copy of it is attached to this my affidavit and marked Exhibit “S”.

29. The term of the mortgage loan was the earlier of 12 months or the date on which
DUCA, in its sole discretion, demanded payment; in effect, the mortgage loan would have

matured in May, 2017.

30. On April 12, 2017, the mortgage term was extended to May 1, 2018. A true copy
of the agreement by which this was done is attached to this my affidavit and marked Exhibit “T”.

31. On April 26, 2018, the term was extended to May 1, 2019. A true copy of the
agreement by which this was done is attached to this my affidavit and marked Exhibit “U”.

32. The commitment was amended on June 14, 2018. A true copy of the relevant

agreement is attached to this my affidavit and marked as Exhibit “V”’.

33. Among other things, the June 2018 agreement included the following:

(a) Bayview LP and Bayview Inc. agreed to become parties to
the commitment and to be bound jointly and severally with
CIM Invests; and

(b) Bayview Inc. specifically became the borrower under the
relevant mortgage charge and agreed to be bound by its
terms, including the standard charge terms.
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34, On March 12, 2019, the parties registered an agreement on title. A true copy of it
is attached to this my affidavit and marked Exhibit “W”.

35. Among other things, the agreement modified the interest rate set out in the

original mortgage charge.

Maturity, breaches, demands and notices

36. As set out below, Bayview Inc., Bayview LP and CIM Invests are in breach of the
commitment, the DUCA Charge is in default, the mortgage has matured, demands and notices
have been delivered, and the forbearance period to which the parties had agreed expired on

September 30 of last year.

37. Under the terms of the commitment and standard charge terms, subsequent

encumbrances are not permitted without DUCA’s prior written consent.

38. In this respect, the standard charge terms set out the following:

In the event of the Chargor further encumbering the Charged Lands
without the prior written consent of the Chargee, in its sole and absolute
discretion, such further encumbering shall constitute an event of default,
and in such event, at the sole option of the Chargee, all money owing
under the herein Mortgage, shall become due and payable.

39. With DUCA’s knowledge and approval, a $12,000,000 charge was registered on
the Property in favour of ADJ Holdings Inc. (the “ADJ Charge”). True copies of the relevant
instrument and notice of assignment of rents are attached to this my affidavit and marked

Exhibits “X” and “Y”.

40. In December, 2018, DUCA learned that the $12,000,000 ADJ Charge had been
discharged and replaced by a $15,000,000 charge in favour of Romspen Investment Corporation
(the “Romspen Charge”). A true copy of the relevant instrument registering the Romspen
Charge is attached to this my affidavit and marked Exhibit “Z”. A true copy of the instrument
discharging the ADJ Mortgage Charge is attached to this my affidavit and marked Exhibit “AA”.

41. DUCA had not been aware nor had it approved the Romspen Charge.

42. The registration of the Romspen Charge constituted a breach of the terms of the
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mortgage commitment as well as of the standard charge terms.

43. On February 4, 2019, DUCA issued demand letters on Bayview Inc., Bayview
LP, CIM Invests and the individuals who had provided personal guarantees. True copies of the
demands are attached to this my affidavit and marked Exhibit “BB”.

44. On February 26, 2019, DUCA issued a notice of sale in respect of the Property.
A true copy of it is attached to this my affidavit and marked Exhibit “CC”.

45, On or about March 7, 2019, DUCA entered a forbearance agreement with
Bayview Inc., Bayview LP, CIM Invests and with the guarantors. A true copy of it is attached to
this my affidavit and marked Exhibit “DD”.

46. On or about April 26, 2019, DUCA entered into a further forbearance agreement
with Bayview Inc., Bayview LP, CIM Invests and with the guarantors. A true copy of it is
attached to this my affidavit and marked Exhibit “EE”.

47. On May 23, 2019, DUCA entered into another forbearance agreement with
Bayview Inc., Bayview LP, CIM Invests and the guarantors. A true copy of it is attached to this
my affidavit and marked Exhibit “FF”.

48. As part of the forbearance arrangements of May, 2019, Bryton Capital was
authorized to register a mortgage (the “Bryton Mortgage™”). A true copy of it is attached to this
my affidavit and marked Exhibit “GG”.

49. The term of the DUCA Charge was extended to May 21, 2020.

50. It matured on May 21, 2020.

51. The amount owing under it was not paid.

52. DUCA served demand letters which included a Notice of Intention to Enforce

Security under s. 244(1) of the Bankruptcy and Insolvency Act. True copies of the foregoing are
attached to this my affidavit and marked Exhibit “HH”. A true copy of a notice of sale under
which DUCA did not proceed is also attached to this my affidavit and marked Exhibit “II”.
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53. On or about July 24, 2020, the parties entered into a further forbearance
agreement, A true copy of the agreement is attached to this my affidavit and marked Exhibit

‘GJJ9"

54. As part of the forbearance arrangements, DUCA consented to an increase of the

amount of the Bryton Mortgage.

55. It also agreed as follows:
.. . to forebear from enforcing the security and Charge until the earlier of
(i) the occurrence of a further event of Default . . . ; and (ii) September
30,2020. ...

56. The forbearance agreement provides as follows:

. . . By signing below, [Bayview Inc., Bayview LP and CIM Invests]
acknowledge and agree that:

a. events of Default have occurred and are continuing and we have
demanded repayment of your indebtedness to the Lender and issued
a Notice of Sale under the Charge.

b. you have received the demand letters (the “Demands™) and the
Notice of Intention to Enforce Security (the “Notice”) issued by
Devry Smith Frank LLP dated June 10, 2020 and the Notice of Sale
under Mortgage (the “Notice of Sale”) dated June 23, 2020. You
agree that the issuance of Demands, the Notice and the Notice of
Sale and their delivery were proper in all respects, the Indebtedness
as set out therein is correct and that the Demands and the Notice
have not been withdrawn but remain and will continue to remain in
full force and effect. [...]

Further default
57. On September 18, 2020, the court granted orders for the following:
(a) appointing an investigative receiver;

(b) granting leave to issue and to register a certificate of pending
litigation against the Property; and

(c) granting what is in effect a Mareva injunction.
True copies of the relevant orders are attached and marked Exhibits “KK” and “LL”. A true
copy of the related endorsement is attached to this my affidavit and marked Exhibit “MM”. A

true copy of the certificate of pending litigation is attached to this my affidavit and marked
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Exhibit “NN”. A true copy of the notice of motion is attached to this my affidavit and marked
Exhibit “O0”.

58. On September 28, 2020, the orders were continued. True copies of the relevant

order and related endorsement are attached to this my affidavit and marked Exhibits “PP” and

“QQ”

59. The investigative receiver appointed on September 18, 2020, issued a report. A

true copy of it is attached to this my affidavit and marked Exhibit “RR”.

60. The orders were continued again on October 13, 2020, by way of an order by the
Honourable Justice Koehnen. A true copy of the relevant order is attached to this my affidavit
and marked Exhibit “SS”. A true copy of the relevant email string is attached to this my

affidavit and marked Exhibit “TT”.

61. DUCA is not a party to the proceeding in which the Mareva order was made, has
not been served with any recent materials relating to it, and is seeking an update as to its status,

including in respect of what orders remain in force.

62. After being provided with the orders of September 18 which are described above,
our lawyers obtained a parcel register for the Property. A true copy of it is attached to this my

affidavit and marked Exhibit “UU”.

63. It shows a third mortgage had been registered on the Property. A true copy of'it is
attached to this my affidavit and marked Exhibit “VV™.

64. The third mortgage is for the benefit of GR (CAN) Investment Co. Ltd and
Monest Financial Inc. (the “GR Charge”).

65. DUCA did not provide written consent for the third mortgage and had not known
about it.
66. The registration of the GR Charge constitutes a further breach of the terms of the

mortgage commitment as well as of the standard charge terms.
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Overview of other proceedings
67. Bayview Inc. filed a Notice of Intention to Make a Proposal. A true copy of it is
attached to this my affidavit and marked Exhibit “WW”.

68. It also brought a motion on very short notice to extend the time for making a
proposal and to order a sales process for the Property. A true copy of the record is attached to
this my affidavit and marked Exhibit “XX”. A true copy of the proposal trustee’s report is
attached to this my affidavit and marked Exhibit “YY”.

69. The notice and supporting affidavit made no mention of the option to purchase the
Property, the validity of which was identified by the court as a “threshold issue”. A true copy of
the court’s endorsement about this is attached to this my affidavit and marked Exhibit “ZZ”.

70. On December 21, 2020, the court heard a motion on the validity of option.

71. On January 12, 2021, the court released its decision, finding, among other things,
that the option was valid and could not be disclaimed. A true copy of the relevant endorsement

is attached to this my affidavit and marked Exhibit “AAA”.

72. The court made orders in respect of costs. A true copy of the court’s endorsement

about this is attached this my affidavit and marked Exhibit “BBB”.

73. Bayview Inc. commenced an appeal of the decision. A true copy of the notice of

appeal is attached to this my affidavit and marked Exhibit “CCC”.

74. Bayview Inc. then failed to make a proposal and became bankrupt. A true copy

of the notice of its bankruptcy is attached at Exhibit “C”.
75. Its trustee brought a motion to extend the time to appeal.

76. The motion was dismissed. A true copy of the relevant endorsement is attached to

this my affidavit and marked Exhibit “DDD”.

77. The appeal itself was then subsequently dismissed for delay. A true copy of the
relevant order is attached to this my affidavit and marked Exhibit “EEE”.

78. Bayview Inc.’s trustee sought to pass its accounts.

038



-12-
79. Bryton Capital opposed approval of these accounts, taking the position that
nothing should be paid.
80. A hearing took place on May 25, 2021.
81. No decision has yet been released.
82. A group of creditors brought an application for a bankruptcy order in respect of

Bayview LP and Bayview GP. True copies of the relevant notices are attached to this my

affidavit and marked Exhibits “FFF” and “GGG”.

83. The applications did not proceed because, during their pendency, Bayview LP and

Bayview GP made voluntary assignments in bankruptcy.

84. Bryton Capital has served materials for a vesting order in respect of the Property.

A true copy of the amended notice is attached to this my affidavit and marked Exhibit “HHH”.

85. The third mortgagee, through its lawyer Patrick Shea, has indicated that it, for
itself and on behalf of certain other creditors, is bringing a “s 38" application in order to take an
assignment of the trustees’ potential claims under ss. 94-95 of the Bankruptcy and Insolvency

Act.

86. Mr. Shea has also indicated that his client is in the process of issuing a notice of
application for claims against Bryton Creek which sound in oppression, fraudulent conveyance,
as well as assignments and preferences. A true draft of a copy of the draft which he has provided

to our lawyers is attached to this my affidavit and marked Exhibit “III”.

DUCA’s position on December 21
87. In the fall of last year, DUCA had indicated that it was going to enforce its

security by bringing an application for a receivership order.
88. It did so during 9:30 appointments with Justice Schabas and Justice Koehnen.

89. Bryton then agreed, subject to approval of the court, to take an assignment of

DUCA’s Charge such that DUCA would have no further involvement with the present matter.
90. Bryton then changed its position.

91. It indicated that it would not take an assignment.
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92. As set out above, the court had ordered on November 27 that a motion about the

validity of the option would be heard on December 21, 2021.

93. DUCA was in the process of bringing an application for a receivership order but
chose not to proceed at that time, indicating that it would be prepared to work with Bryton
Capital on the exercise of its option or in a sales process if that were to be approved by court.
True copies of the relevant email message are attached to this my affidavit and marked Exhibit

“JJJ” and “KKK”.

94. DUCA did not waive any of its rights under the DUCA Charge, including those

relating to the enforcement of its security.

95. Over the last several months, DUCA has been concerned about the continuing
default and the integrity of its security, that it appears that the Property had been abandoned for
some time, delay, the general conduct of the various proceedings and that there is doubt as to

which of the various parties, trustees and receiver is vested with the Property,

The Property, the appointment of the private receiver, etc.

96. On April 12, 2021, Bryton Capital purported to appoint a private receiver, RSM
Canada Limited (“RSM”). A true copy of the letter by which it claims to have done this is
attached to this my affidavit and marked Exhibit “LLL”. True copies of email messages

requesting the foregoing are attached to this my affidavit and marked Exhibit “MMM”.

97. RSM’s appointment is defined solely to be for the benefit of Bryton Capital.

98. In that respect, the letter which purports to appoint RSM sets out, among other
things, the following:

[Bryton Capital] appoints RSM Canada Limited to be the Receiver of the
Property with all and every power and authority specified by the Security
in this regard, and instructs the Receiver to seize, protect and realize on
the Property for the benefit of the [Bryton Capital].

[emphasis added]

99. As far as [ am aware, RSM has provided no notice or other advice to creditors or

to other stakeholders about the Property.
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100. There is no evidence that it has taken steps to “seize, protect, and realize on the
Property for the benefit of [Bryton Capital]”.
101. In that respect, I understand that Bryton Capital has indicated that RSM had not
“taken possession” of the Property.
102. It did so at the first meeting of creditors for Bayview LP and Bayview GP which
was held on May 21, 2021.
103. Bayview Inc. held the Property as a bare trustee, and Bayview LP is the beneficial
owner of the Property.
104. As set out earlier in this affidavit, both Bayview Inc. and Bayview LP are
bankrupt.
105. I understand that the Property is likely excluded as trust property from the estate
of Bayview Inc.
106. The trustee of Bayview LP has delivered a report in which it has indicated that it

had disclaimed any interest in the Property. A true copy of the report is attached to this my
affidavit and marked Exhibit “NNN”.

107. In that respect, the report includes the following:

Given concerns regarding clean up and other environmental orders that
may registered again [sic] the Property, the Trustee instructed the Estate

Solicitor to issue a notice of disclaimer . . . .

108. Our lawyers made inquiries about the disclaimer. True copies of the requests are

attached to this my affidavit and collectively marked Exhibit “O00”.
109. Neither the trustee nor its lawyers have provided any response to the inquiries.

110. The local news has reported that the Property had been left in state which is
described as “a dump”, something about which neighbours are upset. A true copy of a story

from YorkRegion.com about this is attached to this my affidavit and marked Exhibit “PPP”.
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111. The relevant news story is dated April 27, 2021, which is:

(a) about two weeks after the appointment of RSM as private
receiver to “seize, protect and realize” on the Property; and

(b) more than two months since Bayview Inc. had become
bankrupt and its trustee in bankruptcy had been appointed.

112. The Corporation of the City of Richmond Hill registered an order on title..

113. On May 31, 2021, Bryton Capital provided notice that it was taking “possession”
of the Property. A true copy of the notice to that effect is attached to this my affidavit and
marked Exhibit “QQQ”.

114. At around the same time, it appears that in the context of the motion for a vesting

order, Bryton Capital tried to reach an agreement with other parties on the terms of a draft order.

115. On June 10, 2021, our lawyers wrote to Bryton Capital’s lawyer about that and
other matters. A true copy of the relevant letter is attached to this my affidavit and marked

Exhibit “RRR”.

116. The letter reads as follows:

Thank you for your recent voicemail message.

I understand from it that there appears to be no reasonable prospect of an
agreement on the terms of a vesting order.

Please provide the following:
(a) copies of the competing forms of draft order;

(b) the timeframe by which all of the Borrower’s indebtedness to
DUCA will be paid as well as the timetable for the hearing for
the vesting order and any other motions;

(©) the date of the 9:30 appointment to schedule the motions referred
to in (b), above.

Please provide the foregoing as soon as possible and, in any event, no
later than June 17, failing which DUCA will be bringing a motion for the
appointment of a receiver over the secured property.

117. Bryton Capital responded on June 17, 2021. A true copy of the response is
attached to this my affidavit and marked Exhibit “SSS”.
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118. Among other things, Bryton Capital states the following:

If the mortgagees are now to take adversarial positions against each
other, Bryton will be forced to commence an action against DUCA for
all damages including all costs thrown away resulting from DUCA’s
misrepresentation. Bryton will also reserve the right to assess all mounts
claimed by DUCA under its mortgage including its legal fees, pursuant
to s. 9(1) of the Solicitors Act, RSO 1990, c. S.15. As well, the validity
and enforceability of DUCA’s security documentation will be
challenged.

119. There was a subsequent exchange of correspondence, including a letter from our
lawyers setting out the history of the matter and an email from Bryton Capital’s lawyers about
what it has done on the Property. True copies of the foregoing are attached to this my affidavit
and marked Exhibit “TTT” and “UUU”. A true copy of further correspondence with Bryton’s
lawyer threatening to commence a legal proceeding if the present application were to be brought

is attached this my affidavit and marked Exhibit “VVV™.

The appointment of a court-appointed receiver
120. Under section 35 of the standard charge terms as well as the DUCA GSA, DUCA

has the right to appoint a receiver.

121. In addition, Bayview Inc., Bayview LP, and CIM Invests have provided a consent
to an order which appoints a receiver in the form of the Model Receivership Order. A true copy

of the consent is attached to this my affidavit and marked Exhibit “WWW”’.

122. The mortgage loan has matured, the forbearance period expired on September 30,
2020, and the appropriate notices have been delivered (including under s. 244 of the Bankruptcy
and Insolvency Act).

123. Spergel, a licensed trustee, has consented to act as receiver. A true copy of its

consent is attached to this my affidavit and marked Exhibit “XXX"".

124. Bayview Inc., Bayview LP and CIM Invests have failed to pay what is owed
under the DUCA Charge despite demands having been made.
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125. Their default has been ongoing and further events of default, as described above,
have occurred.

126. A court-appointed receiver would be best placed to realize on the Property that is

subject to DUCA’s security and/or to transfer it in accordance with the option to purchase it.

127. DUCA wishes to take any and all steps necessary to protect the security granted to

it by Bayview Inc., Bayview LP as well as CIM Invests and to realize on it.

128. It is reasonable and prudent for DUCA to enforce its security in an effort to
recover its outstanding mortgage loan to Bayview Inc., Bayview LP as well as CIM Invests and

it is within DUCA’s right to do so.

129. The appointment of a receiver will enhance the prospect of recovery by DUCA,
protect the interest of all stakeholders and, as a court officer, assist the court in the orderly

progress of the matter.

130. In all of the circumstances, it would be just and convenient and in the best
interests of all creditors of Bayview Inc., Bayview LP and CIM Invests that a receiver be
appointed by this Honourable Court because, among other things:

(a) Bayview Inc., Bayview LP and CIM Invests have been
unable or unwilling to make payment of the mortgage loan
or satisfy their obligations under the DUCA Charge,
despite demands having been made;

(b) the various legal proceedings arising from the respondents’
insolvency have not progressed in a cooperative, common-
sensical or orderly manner;

(c) the Property appears to have been abandoned for some time
and left in state that has been described as a “dump”’;

(d) in that respect, it appears that the Property, the security for
DUCA’s mortgage, has not been protected or secured in a
manner which is transparent;

(e) there is some doubt as to which of the various entities
involved in the matter has been vested with the Property;

§)) the state of the Property has attracted negative news
coverage;
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a work order has been issued in respect of it;

Bryton Capital appointed a private receiver over the
Property;

it appears that in spite of its appointment, the private
receiver took no steps to protect and to preserve the
Property, Bryton Capital advising that its private receiver
had not taken “possession”;

Bryton Capital claims now to have taken “possession” of
the Property; and

a receivership will provide a mechanism to preserve,
protect and realize upon the Property.

Encumbrances and other security

131. The following encumbrances are registered on title to the Property:

(a) the DUCA Charge (Exhibit “N”);

(b) DUCA’s notice of assignment of rents (Exhibit “P”);

(c) the Bryton Mortgage (Exhibit “GG”);

(d) DUCA'’s notice increasing the interest rate on the DUCA
Charge (Exhibit “V”);

(e) an option to purchase in favour of Bryton Creek;

3} the GR Mortgage (Exhibit “VV”);

(2) a certificate of pending litigation registered in accordance
with one of the orders made on September 18, 2020
(Exhibit “NN”); and

(h) a work order registered by The Corporation of the

A true copy of the instrument registering the option agreement is attached to this my affidavit

and marked Exhibit “YYY”. A true copy of an amendment to the option agreement is attached to

Township of Richmond Hill .

this my affidavit and marked Exhibit “ZZZ”.

132. PPSA search reports shows the following claimants in respect of Bayview Inc.,

Bayview LP and CIM Invests:

For Bayview LP and Bayview Inc.

(a)
(b)

DUCA’s GSA (Exhibit “Q”);

Romspen Investment Corporation (with no description);

045
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(©) Bryton Capital Corp. GP Ltd. (with no description); and

(d) GR CAN Invests Co. Ltd (loan agreements, security pledge
agreement and general security agreement).

For CIM Invests

(a) DUCA’s GSA (Exhibit “Q”);
(b) Bank of Nova Scotia (with no description); and

(©) Mercedes-Benz Financial
(with no description).

Services Canada Corporation

True copies of the PPSA search report for each of Bayview Inc., Bayview LP, and CIM Invests

are collectively attached to this my affidavit and marked Exhibit “AAAA”.

133. An execution search was complete

d by our lawyers. A true copy of a clear writ

certificate is attached to this my affidavit and marked Exhibit “BBBB”.

134. By swearing this affidavit, no right or privilege, including solicitor-client

privilege is waived. All rights and privileges are expressly reserved.

Sworn, by video conference, by Riz Ahmad at )
the City of Toronto, in the Province of

Ontario, before me at the City of Barrie, in the
Province of Ontario, on this 2nd day of July,

2021, in accordance with O. Reg. 431/20
Administering Oagh or lapation Remotely

RIZ AHMAD

ACoty(migéﬁné{_etc. .2

Lawrence Hansen, Lawyer
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Federal Corporation Information - 837388-4 - Online Filing Centre - Corporations Canad... Page 1 of 3

EXHIBIT "A" 047
I * Government Gouvernement
of Canada du Canada

Canada.ca = Innovation, Science and Economic Development Canada

= Corporations Canada = Search for a Federal Corporation

Federal Corporation Information - 837388-4

Order copies of corporate documents

© Note

This information is available to the public in accordance with legislation
(see Public disclosure of corporate information).

Corporation Number
837388-4

Business Number (BN)
832452247RC0001

Corporate Name
CIM INVESTS DEVELOPMENT INC.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2012-12-07

Order a Corporate Profile [View PDF Sample] [View HTML Sample].
PDF Readers

Registered Office Address

Unit 502, 55 Commerce Valley Drive West
Markham ON L3T 7V9
Canada

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=8373884&... 2020-10-02



Federal Corporation Information - 837388-4 - Online Filing Centre - Corporations Canad... Page 2 of 3
048

© Note

Active CBCA corporations are required to update this information within
15 days of any change. A corporation key is required. If you are not
authorized to update this information, you can either contact the
corporation or contact Corporations Canada. We will inform the
corporation of its reporting obligations.

Directors

Minimum 1
Maximum 10

Jiubin Feng

168 Greenfield Ave.
Toronto ON M2N 3C9
Canada

© Note

Active CBCA corporations are required to update director information
(names, addresses, etc.) within 15 days of any change. A corporation
key is required. If you are not authorized to update this information, you
can either contact the corporation or contact Corporations Canada. We
will inform the corporation of its reporting obligations.

Annual Filings

Anniversary Date (MM-DD)
12-07

Date of Last Annual Meeting
2018-12-06

Annual Filing Period (MM-DD)
12-07 to 02-05

Type of Corporation

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=8373884&... 2020-10-02



Federal Corporation Information - 837388-4 - Online Filing Centre - Corporations Canad... Page 3 of 3
049

Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings
2020 - Not due

2019 - Filed

2018 - Filed

Corporate History
Corporate Name History

2012-12-07 to Present CIM INVESTS DEVELOPMENT INC.

Certificates and Filings

Certificate of Incorporation
2012-12-07

Order copies of corporate documents

Start New Search Return to Search Results

Date Modified:
2020-09-17

XXYY

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=8373884&... 2020-10-02
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Federal Corporation Information - 1050264-2 - Online Filing Centre - Corporations Cana... Page 1 of 4

EXHIBIT "B" 050
I * Government Gouvernement
of Canada du Canada

Canada.ca = Innovation, Science and Economic Development Canada

= Corporations Canada = Search for a Federal Corporation

Federal Corporation Information - 1050264-2

Order copies of corporate documents

© Note

This information is available to the public in accordance with legislation
(see Public disclosure of corporate information).

Corporation Number
1050264-2

Business Number (BN)
784429888RC0001

Corporate Name
CIM Bayview Creek Inc.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2017-11-20

Order a Corporate Profile [View PDF Sample] [View HTML Sample].
PDF Readers

Registered Office Address

55 Commerce Valley Drive West
Markham ON L3T 7V9
Canada

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=10502642... 2020-10-02



Federal Corporation Information - 1050264-2 - Online Filing Centre - Corporations Cana...

© Note

Active CBCA corporations are required to update this information within
15 days of any change. A corporation key is required. If you are not
authorized to update this information, you can either contact the
corporation or contact Corporations Canada. We will inform the
corporation of its reporting obligations.

Directors

Minimum 1
Maximum 10

Jiubin Feng

Suite 502, 55 Commerce Valley Drive W
Markham ON L3T 7V9

Canada

Mohammad Mehdi Haj-Shafiei
55 Commerce Valley Dr. W
Markham ON L3T 7V9
Canada

Ali Haj-Shafiei

55 Commerce Valley Dr. W
Markham ON L3T 7V9
Canada

© Note

Active CBCA corporations are required to update director information
(names, addresses, etc.) within 15 days of any change. A corporation
key is required. If you are not authorized to update this information, you
can either contact the corporation or contact Corporations Canada. We
will inform the corporation of its reporting obligations.

Annual Filings

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=10502642...

Page 2 of 4
051

2020-10-02



Federal Corporation Information - 1050264-2 - Online Filing Centre - Corporations Cana... Page 3 of 4
052

Anniversary Date (MM-DD)
11-20

Date of Last Annual Meeting
2019-12-23

Annual Filing Period (MM-DD)
11-20 to 01-19

Type of Corporation
Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings
2020 - Not due

2019 - Filed

2018 - Filed

Corporate History
Corporate Name History
2017-11-20 to 2018-05-07 10502642 Canada Inc.

2018-05-07 to Present CIM Bayview Creek Inc.

Certificates and Filings

Certificate of Incorporation
2017-11-20

Certificate of Amendment :

2018-05-07
Amendment details: Corporate name

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=10502642... 2020-10-02



Federal Corporation Information - 1050264-2 - Online Filing Centre - Corporations Cana... Page 4 of 4
053

* Amendment details are only available for amendments effected after
2010-03-20. Some certificates issued prior to 2000 may not be listed.
For more information, contact Corporations Canada.

Order copies of corporate documents

Start New Search Return to Search Results

Date Modified:
2020-09-17

XXyy

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=10502642... 2020-10-02
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EXHIBIT "C"
Clstrict of: Ontario
Division No, 09 - Toranto
CourtWo. 1-2684629
Estate No. 31-2684629
_FORMB8_ [x]orgnat  [] Amended
Notice of Bankrupicy, First Mesting of Creditors
{Subsection 102{1) of the Act)
in the matter of the bankruptcy of
GIM Bayview Creek Inc.
of the City of Thombill, in the Province of Ontario
Taka natice that:

1. CIM Bayview Crzek Inc. filed {or was deemed fo have fled) an assignment {or a bankmplcy order was made agalnst CIM Baywiew Creek Inc.)
on the 8th day of February 2021 and the undersigned, Daniel Woolton, was appointed as frustes of the estate of the bankmpt by the officiadl receiver {or
the Couct); subject te affirmation by the creditors of the trustee’s appointment or substitution of another trstes by the creditors,

2. The first meeting of crediiors of the bankrupt will be held on the 26th day of February 20241 at 10:00 AM at Dlal in #4165 360 7375, IDH1DE704E,
3. To bs entitled to vole &t the meeting, a creditar must file with the tustee, before the meating, a proof of claim and, where necessary, a proxy.

4. Enclosed with this nofice are @ proof of claim form, proxy fom and Kist of erediters with claims amounting fo $25 or more showing the amounts of
their claims.

5. Creditars must prove their claims against the estate of the bankrupt fo share in any distribution of the prozeeds realized from the estate.
Daled at the Clty of Toranto in the Provincg of Ontario, this 10th day of Febriary 2021.

Grant Thomton Limited - Licensed Insolvency Trustes

Per: M ‘wﬁ

Daniel Woatton - Licensed Insolvency Truslee
11 th Floor, 200 King Street West, Box 11
Toronto ON M5H 3T4

Phone: (416) 368-0100  Fax, (416) 360-4948

Page 1 of1
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Request ID: 025087197 Province of Ontario Date Report Produced: 202%@2

Transaction ID: 76761945 Ministry of Government Services Time Report Produced: 13:57:47

Category ID: UN/E Page: 1
EXHIBIT "D"

LIMITED PARTNERSHIPS REPORT

Firm name registered under the Limited Partnerships Act Business Identification Number
BAYVIEW CREEK (CIM) LP 240691634

Business Type
LIMITED PARTNERSHIP

Mailing Address Address of Principal Place of Business in Ontario
55 COMMERCE VALLEY DRIVE WEST 10747 BAYVIEW AVENUE

No. 502

MARKHAM RICHMOND HILL

ONTARIO ONTARIO

CANADA, L3T 7V9 CANADA, L4C 0K9

General Nature of Business Jurisdiction of Formation

REAL ESTATE DEVELOPMENT ONTARIO

Declaration Date Expiry Date

2014/07/14 2024/07/12

Renewal Date Change Date(s)

2014/07/18 2018/11/15 2016/08/09

Last Document Filed Dissolution/Withdrawal Date

CHANGE NOT APPLICABLE

Last Document Filed Date Current Partnership Business Names Exist:
2018/11/15 NO

Expired Partnership Business Names EXxist:
NO




Request ID: 025087197 Province of Ontario

Transaction ID: 76761945 Ministry of Government Services

Category ID: UN/E

Date Report Produced:
Time Report Produced:

Page:

LIMITED PARTNERSHIPS REPORT

Firm name registered under the Limited Partnerships Act
BAYVIEW CREEK (CIM) LP

Business Identification Number
240691634

Business Type
LIMITED PARTNERSHIP

202@RE

13:57:47

2

Former Names

BAYVIEW CREEK LIMITED PARTNERSHIP

Date of Name Change

2014/07/18



Request ID: 025087197
Transaction ID: 76761945
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:
Page:

LIMITED PARTNERSHIPS REPORT

Firm name registered under the Limited Partnerships Act

BAYVIEW CREEK (CIM) LP

Business Identification Number
240691634

Business Type
LIMITED PARTNERSHIP

202@)R7P

13:57:47

2

Name (Individual/Corporation/Other)

10502715 CANADA INC.

Corporate Number: 3166516

Name of Signatory

FENG, JIUBIN

Information Regarding General Partner(s)

Address

55 COMMERCE VALLEY DRIVE WEST

No. 502
MARKHAM
ONTARIO
CANADA, L3T 7V9

Power of Attorney

NO

Former Limited Partnership Names will only be displayed for Declarations registered on or after April 1, 1994.

This Report sets out the most recent information registered on or after April 1, 1994 and recorded in the Ontario Business

Information System as of the last business day.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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Federal Corporation Information - 1050271-5 - Online Filing Centre - Corporations Cana... Page 1 of 3
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EXHIBIT "G"
I* Government Gouvernement
of Canada du Canada

Canada.ca = Innovation, Science and Economic Development Canada

= Corporations Canada = Search for a Federal Corporation

Federal Corporation Information - 1050271-5

Order copies of corporate documents

© Note

This information is available to the public in accordance with legislation
(see Public disclosure of corporate information).

Corporation Number
1050271-5

Business Number (BN)
784429284RC0001

Corporate Name
10502715 Canada Inc.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2017-11-20

Order a Corporate Profile [View PDF Sample] [View HTML Sample].
PDF Readers

Registered Office Address

55 Commerce Valley Drive West
Markham ON L3T 7V9
Canada

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=10502715... 2021-06-28
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© Note

Active CBCA corporations are required to update this information within
15 days of any change. A corporation key is required. If you are not
authorized to update this information, you can either contact the
corporation or contact Corporations Canada. We will inform the
corporation of its reporting obligations.

Directors

Minimum 1
Maximum 10

Jiubin Feng

55 Commerce Valley Dr. W
Markham ON L3T 7V9
Canada

© Note

Active CBCA corporations are required to update director information
(names, addresses, etc.) within 15 days of any change. A corporation
key is required. If you are not authorized to update this information, you
can either contact the corporation or contact Corporations Canada. We
will inform the corporation of its reporting obligations.

Annual Filings

Anniversary Date (MM-DD)
11-20

Date of Last Annual Meeting
2019-11-11

Annual Filing Period (MM-DD)
11-20 to 01-19

Type of Corporation

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=10502715... 2021-06-28
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Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings
2021 - Not due

2020 - Overdue

2019 - Filed

Corporate History
Corporate Name History

2017-11-20 to Present 10502715 Canada Inc.

Certificates and Filings

Certificate of Incorporation
2017-11-20

Order copies of corporate documents

Start New Search Return to Search Results

Date Modified:
2021-06-04

XXYY

https://www.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpld=10502715... 2021-06-28
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Request ID: 026365305
Transaction ID: 79774391
Category ID: UN/E

Province of Ontario
Ministry of Government Services

EXHIBIT "H"

CORPORATION PROFILE REPORT

Ontario Corp Number

2423066

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

65 QUEEN STREET WEST

Suite # 210
TORONTO

ONTARIO

CANADA Mb5H 2M5b5

Mailing Address

65 QUEEN STREET WEST

Suite # 210
TORONTO

ONTARIO

CANADA Mb5H 2M5b5

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

BRYTON CAPITAL CORP. GP LTD.

Number of Directors

Minimum Maximum

00001 00010

067

Date Report Produced: 2021/06/28
Time Report Produced: 08:39:03

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2014/06/17

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 026365305
Transaction ID: 79774391
Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2423066

Corporate Name History

BRYTON CAPITAL CORP. GP LTD.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

BRYAN
MCWATT

Date Began
2014/06/17
Designation

DIRECTOR

Officer Type

Corporation Name

BRYTON CAPITAL CORP.

Effective Date

2014/06/17

NO
NO

Address

65 QUEEN STREET WEST

Suite # 210
TORONTO

ONTARIO

CANADA MbH 2M5

First Director

NOT APPLICABLE

Resident Canadian

Y

Date Report Produced:
Time Report Produced:

Page:

GP LTD.

068

2021/06/28
08:39:03
2



Request ID: 026365305
Transaction ID: 79774391
Category ID: UN/E

Province of Ontario

Date Report Produced:
Ministry of Government Services Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2423066

Administrator:
Name (Individual / Corporation)

BRYAN
MCWATT

Date Began
2014/06/17
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

BRYTON CAPITAL CORP. GP LTD.

Address

65 QUEEN STREET WEST
Suite # 210
TORONTO

ONTARIO
CANADA M5H 2Mb

Resident Canadian

Y

069
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Request ID: 026365305 Province of Ontario Date Report Produced: 2021/06/28
Transaction ID: 79774391 Ministry of Government Services Time Report Produced: 08:39:03
Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2423066 BRYTON CAPITAL CORP. GP LTD.

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2019/11/13 (ELECTRONIC FILING)

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: 026365653
Transaction ID: 79774877
Category ID: UN/E

Province of Ontario
Ministry of Government Services

EXHIBIT "I"

CORPORATION PROFILE REPORT

Ontario Corp Number

2696789

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

65 QUEEN STREET WEST

Suite # 210
TORONTO

ONTARIO

CANADA Mb5H 2M5b5

Mailing Address

65 QUEEN STREET WEST

Suite # 210
TORONTO

ONTARIO

CANADA Mb5H 2M5b5

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

BAYVIEW CREEK RESIDENCES INC.

Number of Directors

Minimum Maximum

00001 00010

071

Date Report Produced: 2021/06/28
Time Report Produced: 08:51:46

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2019/05/16

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 026365653
Transaction ID: 79774877
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2696789

Corporate Name History

BAYVIEW CREEK RESIDENCES INC.

BRYTON CREEK RESIDENCES INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

BRYAN

MCWATT

Date Began First Director
2019/05/16 NOT APPLICABLE
Designation Officer Type

DIRECTOR

Corporation Name

BAYVIEW CREEK RESIDENCES INC.

Effective Date

2020/01/21

2019/05/16

NO
NO

Address

65 QUEEN STREET WEST
Suite # 210
TORONTO

ONTARIO
CANADA M5H 2Mb

Resident Canadian

Y

072

2021/06/28
08:51:46
2



Request ID: 026365653
Transaction ID: 79774877
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2696789

Administrator:
Name (Individual / Corporation)

BRYAN
MCWATT

Date Began
2019/05/16
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

BRYAN
MCWATT

Date Began
2019/05/16
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

BAYVIEW CREEK RESIDENCES INC.

Address

65 QUEEN STREET WEST
Suite # 210
TORONTO

ONTARIO
CANADA M5H 2Mb

Resident Canadian

Address

65 QUEEN STREET WEST

Suite # 210
TORONTO

ONTARIO

CANADA M5H 2Mb

Resident Canadian

073

2021/06/28
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Request ID: 026365653 Province of Ontario Date Report Produced: 2021/06/28
Transaction ID: 79774877 Ministry of Government Services Time Report Produced: 08:51:46
Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2696789 BAYVIEW CREEK RESIDENCES INC.

Last Document Recorded
Act/Code Description Form Date

BCA ARTICLES OF AMENDMENT 3 2020/01/21

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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EXHIBIT "J"

LRO # 65 Transfer Registered as YR2840443 on 2018 06 21 at 15:36
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 3
Properties

PIN 03186 -4757 LT Interest/E state Fee Simple

Description PT LT 25, CON 2, (MKM),PTS 1 & 2, PL 65R31680;; TOWN OF RICHMOND HILL

Address 10747 BAYVIEW AVENUE

RICHMOND HILL

Consideration

Consideration $0.00

Transferor(s)

The transferor(s) hereby transfers the land to the transferee(s).

Name CIM INVESTS DEVELOPMENT INC.

Address for Service #502-55 Commerce Valley Dr. W.,
Markham, ON L3T 7V9

I, Jiubin Feng, have the authority to bind the corporation.

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

Transferee(s) Capacity Share

Name CIM BAYVIEW CREEK INC.
Address for Service #502-55 Commerce Valley Dr. W., Markham, ON L3T 7V9

Statements

STATEMENT OF THE TRANSFEROR (S): The transferor(s) verifies that to the best of the transferor's knowledge and belief, this transfer
does not contravene the Planning Act.

STATEMENT OF THE SOLICITOR FOR THE TRANSFEROR (S): | have explained the effect of the Planning Act to the transferor(s) and |
have made inquiries of the transferor(s) to determine that this transfer does not contravene that Act and based on the information supplied
by the transferor(s), to the best of my knowledge and belief, this transfer does not contravene that Act. | am an Ontario solicitor in good
standing.

STATEMENT OF THE SOLICITOR FOR THE TRANSFEREE (S): | have investigated the title to this land and to abutting land where
relevant and | am satisfied that the title records reveal no contravention as set out in the Planning Act, and to the best of my knowledge
and belief this transfer does not contravene the Planning Act. | act independently of the solicitor for the transferor(s) and | am an Ontario
solicitor in good standing.

Signed By
Lisa Rossi 1401-480 University Ave acting for Signed 2018 06 21
Toronto Transferor(s)
M5G 1V2
Tel 416-599-8080
Fax 416-599-3131

| am the solicitor for the transferor(s) and the transferee(s) and this transfer is being completed in accordance with my professional
standards.

| have the authority to sign and register the document on behalf of all parties to the document.

Lisa Rossi 1401-480 University Ave acting for Signed 2018 06 21
Toronto Transferee(s)
M5G 1Vv2

Tel 416-599-8080

Fax 416-599-3131

| am the solicitor for the transferor(s) and the transferee(s) and this transfer is being completed in accordance with my professional
standards.

| have the authority to sign and register the document on behalf of all parties to the document.

Submitted By
HIMELFARB, PROSZANSKI LLP 1401-480 University Ave 2018 06 21
Toronto
M5G 1V2
Tel 416-599-8080

Fax 416-599-3131
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LRO # 65 Transfer

The applicant(s) hereby applies to the Land Registrar.

Registered as YR2840443 on 2018 06 21
yyyy mm dd

at 15:36
Page 2 of 3

Fees/Taxes/Payment

Statutory Registration Fee
Provincial Land Transfer Tax
Total Paid

$63.65
$0.00
$63.65

File Number

Transferor Client File Number :
Transferee Client File Number :

180268
180268
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LAND TRANSFER TAX STATEMENTS

In the matter of the conveyance of: 03186 -4757 PT LT 25, CON 2, (MKM),PTS 1 & 2, PL 65R31680;; TOWN OF RICHMOND HILL

BY: CIM INVESTS DEVELOPMENT INC.
TO: CIM BAYVIEW CREEK INC.

1. JIUBIN FENG

lam
(a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed;
(b) A trustee named in the above-described conveyance to whom the land is being conveyed;
(c) A transferee named in the above-described conveyance;
(d) The authorized agent or solicitor acting in this transaction for described in paragraph(s) (_) above.
(e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for CIM
BAYVIEW CREEK INC. described in paragraph(s) (c)) above.
(f) A transferee described in paragraph (_) and am making these statements on my own behalf and on behalf
of __ whois my spouse described in paragraph (_) and as such, | have personal knowledge of the facts
herein deposed to.

ROOOd

O

3. The total consideration for this transaction is allocated as follows:

(a) Monies paid or to be paid in cash $0.00
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price) $0.00

(ii) Given Back to Vendor $0.00
(c) Property transferred in exchange (detail below) $0.00
(d) Fair market value of the land(s) $0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject $0.00
(f) Other valuable consideration subject to land transfer tax (detail below) $0.00
(g) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to (f)) $0.00
(h) VALUE OF ALL CHATTELS -items of tangible personal property $0.00
(i) Other considerations for transaction not included in (g) or (h) above $0.00
(j) Total consideration $0.00

Explanation for nominal considerations:
b) trustee to trustee (evidence required to be submitted)

5. The land is subject to encumbrance

6. Other remarks and explanations, if necessary.
1. The information prescribed for purposes of section 5.0.1 of the Land Transfer Tax Act is not required to be provided for this
conveyance.
2. The transferee(s) has read and considered the definitions of "designated land", "foreign corporation”, "foreign entity", "foreign
national", "specified region" and "taxable trustee" as set out in subsection 1(1) of the Land Transfer Tax Act. The transferee(s)
declare that this conveyance is not subject to additional tax as set out in subsection 2(2.1) of the Act because:
3. (c) The transferee(s) is not a "foreign entity" or a "taxable trustee".
4. The transferee(s) declare that they will keep at their place of residence in Ontario (or at their principal place of business in

Ontario) such documents, records and accounts in such form and containing such information as will enable an accurate
determination of the taxes payable under the Land Transfer Tax Act for a period of at least seven years.

5. The transferee(s) agree that they or the designated custodian will provide such documents, records and accounts in such form
and containing such information as will enable an accurate determination of the taxes payable under the Land Transfer Tax Act, to
the Ministry of Finance upon request.

PROPERTY Information Record

A. Nature of Instrument: Transfer
LRO 65 Registration No. YR2840443 Date: 2018/06/21

B. Property(s): PIN 03186 - 4757 Address 10747 BAYVIEW Assessment 1938050 - 05119000
AVENUE Roll No
RICHMOND HILL

C. Address for Service: #502-55 Commerce Valley Dr. W., Markham, ON L3T 7V9

D. (i) Last Conveyance(s): PIN 03186 - 4757 Registration No. YR2157080

(ii) Legal Description for Property Conveyed: Same as in last conveyance? Yes[/] No [] Notknown []
E. Tax Statements Prepared By: Lisa Rossi

1401-480 University Ave
Toronto M5G 1V2
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EXHIBIT "K"

TRUSTEE AND BENEFICIAL OWNER AGREEMENT
This Agreement is made as of Iy ' day of May, 2016
BETWEEN:
CIM INVESTS DEVELOPMENT INC.
(the “Trustee”)
and
BAYVIEW CREEK (CIM) LP
(the “Beneficial Owner”)
and
DUCA FINANCIAL SERVICES CREDIT UNTION LTD.
(the “DUCA”)

WHEREAS:

A. The Trustee is the registered legal owner of the lands and premises legally described as Part of
Lot 25, Concession 2 (MKM) designated as Parts 1 and 2, Plan 65R31680, in the Town of
Richmond Hill and municipally known as 10747 Bayview Avenue, Richmond Hill ON (the
“Property”).

B. The Trustee holds the Property and all personal property relating thereto in trust as nominee and
bare trustee for the sole use, benefit and advantage of the Beneficial Owner.

The Trustee is or will be indebted to DUCA (the “Indebtedness”).

D. It has been agreed that as security for the Indebtedness DUCA will be granted a mortgage in
respect of the Property.

For the sum of Ten Dollars ($10.00) and other good and valuable consideration, now paid and delivered
by each party to the others, the receipt and sufficiency of which is hereby acknowledged by each party,
the parties agree as follows:

SECTION 1- AGREEMENT

11 The Troates amd fha Banafcs| Owrar pinfy and sayeraly represent ond veament 0 DUEA M
ik Thaies holds 1he Propedy sm nomione: and herg irusies foe b wole use, bonefit @nd advanings of
the Smnudfiginl Chanor and Sor no oibar parson or entily and (hat! the BeraficiE Cwner 3 1he ooty bensfisial
ovrear ol B Propary

12 The Baswliill O herdby coneanis 1o @ni rrevocelly sulbsirleas and dirsicls e Trimles o
grisnl ung lo-sescods the dollown i necsuriy docmsnis

Ll m crodil agrosmen dubod Aacil 15, 2018, balwienn DUCA and lhe Tristes (ihe “Crodi
Agrenmani )

(b) a mortgage and charge of the Property in the amount of $20,720,000.00 (the
“Mortgage”);

(c) a general assignment of rents and leases relating to the Property (the “General
Assignment”);

(d) a general security agreement relating to the Property (the "GSA"); and

(e) such other security or documents as may be required by DUCA or its solicitors (the
“Additional Security”)

1.3 The Mortgage, General Assignment, GSA and Additional Security are hereinafter collectively
referred to as the “Security”.

1.4 The Beneficial Owner hereby ratifies, confirms and authorizes the entering into by the Trustee of
all documents related to the Indebtedness, the Property and the Security which may heretofore have
been, or hereafter will be, executed or entered into by the Trustee, including, without limitation, the Credit
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Agreement.

15 The Beneficial Owner hereby agrees that its beneficial interest in the Property and all personal
property relating thereto shall be bound by and subject to all terms and conditions of the Security and
further represents and warrants that it has authority to ratify, confirm and authorize the execution and
delivery by the Trustee of the Security and that there is no agreement. written or oral, whereby jt is
probbiied or reatroind from ea doiog,

1.6 The Beralicie Owner covenants, pramives and sgresn: an princpol deblor and ot B3 siEsly,
and with QUCA, thmt | will pey o coune 0 be paid e DUCA, the ariteipal o urder the Credil
fgrommen| pug Figrsel al (he e aet ol m the Credt Apeement (= some may ba mmonded,
nximtded, fenseed, o fealaced from lme fo bme) ond, dl other mores. sacursd by the Sacuity. on the
clayn and fimes arel In the manmest prodded In the Credi Sgresmpnt gl e Secioily ami el obhasres
wnid kg @il the sovanats, proviens, conditions, agremss ard afiputabons sef out in e Crodii
Agreament and the Seoarity applicebile ko | accoeding o the rue ment Gn8 mesning hereol and Bess
covensnis atmll e binding won he Senalleisl Cunee notaEhatandng the gidng of Ume lor paypment of
nirsouiis odamg unde? the Credil Agmemand ar e Seourty or the sarying of tarms-ol paarent {femal o
thi pale of irdmust thamon

1.7 The Bendlcal e haneby confirma Bl all s rght, e and ineres) 6 and a 1he Proparly and
sl perens poparty relatng Sewio will o chaped by The Seurity, bul by way of confirmssion of arel i
suppEerment 1o e Securlly, ani 1ae the bebier smEwing, granling coaneydm, aesigning, Srmsfering,
morgaging, piedging and charging the Propanty and all peraonal propary rodating tharede unto DUCA, the
Banafcal Owoar does heraby grant, convny, sssign, Sensler, morgage, pledpe, grant 8 s2curil)y e
in ard clargm s and by way of @ Tod and specilic motgoge and chargs o and in foume of GUCA, S
ihis nigh, i, esiato and rbsreal which (e Semalicial Ownar may have o may hesallse scouite In ood o
the Property e @l pervona property relabng (heretn sutied o ihe enms ::lfﬂuﬁumnhrnnq' provis for
dnfapranoe containad in tha Mormgaga

18 The Triigies drd Bediefiial Dwieihill, Fom Hine o Ume, pramplly ks such aolion snd axistule
and delver suen Tuktar doguments 26 may ba reasomally ecesssny or appreodats o give ufaet b e
prdivisbons mndd The imbsen of this agrasmsni,

18 To $e e ihal DUCA piay be prdudiced by e fecl ihet e Bemficlel Cwner is 6ol e
rogintaned eenar of e Propaddy, (he Bensficlal Caeor and (e Truslos sty mevocably appoing DLIGA
0 b ek atiorney (n Ul namee Bnd o thale bahsif B esscute amy desds, convsyances, drslgninsns
o Esnamnosd nnd e ey eclicn wiieh ahould or nesils o be een in conrmcbon with: granting of
furthor esumnoas as prvvded in this agreamant.

110 The Benelicis Cwrar ersby posipanas snd eubondinetes any and gl righta, claime end sacurity
walyich misch ar ey o Ui onary Pase se sipainad this Fropesty I levous of DLCA.

11 Al rght title mnd inleeos! in and i ibe Property snd the reots ard income &2 be derved $hemalrom
and the chattels, fixtures and equipment situate in, on or about the Property and used in connection
therewith will be charged to DUCA under the Security to be executed and delivered by the Trustee in
favour of DUCA.

1.12 In this agreement words importing the singular include the plural and vice versa and words
importing gender include all genders.

1.13  This agreement shall be governed by and construed and interpreted in accordance with the laws
of the Province of Ontario and the laws of Canada applicable therein.

1.14  No amendment of this agreement shall be binding unless in writing and signed by the parties.

1.156  This agreement shall be binding upon and enure to the benefit of the parties and their respective
successors and permitted assigns, including without limitation, all persons who from time to time hereafter
acquire the Beneficial Owner, portions of the beneficial ownership interest in the Property or any personal
property relating thereto.

The Parties have executed this Agreement as of the date first written above.

CIM INVESTS DEVELOPMENT INC.

Per: W/

Name: Jiubin Feng
Title: President
| have authority to bind the corporation.
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CIM INVESTS DEVELOPMENT INC., as general
partner for and on behalf of BAYVIEW CREEK
(CIM) LP

Per: 7 //

Name: Jiubin Feng
Title: President
| have authority to bind the corporation.
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EXHIBIT "L"

; D u CA 5255 Yonge Streeat, 4" Flpor, Toronto, ON M2N 6P4 » 416-223.8838 » www.duca,com

Do more. e more Achieve more

DISCHARGE STATEMENT

DATE:  June 29, 2021

RE: BORROWER: Bayview Creek (CIM) LP

ACCOUNT NUMBER: 492229373010

10747 Bayview Ave,
PROPERTY ADDRESS: Richmond Hill,

ON L4C 0K9
Principal Balance as of June 29, 2021 $ 20,720,000.00
Accrued Interest to June 29, 2021 $ 1,299,938.74
Interest Reserve $ (4,523.28)
Legal Fees Paid $ 146,529.41
TOTAL $ 22,161,944.87
Per Diem Rate $ 4,796.82

Funds must be made payable to DUCA FINANCIAL SERVICES CREDIT UNION LTD. and delivered
to the attention of the Commercial Mortgage Department at our offices at
5255 Yonge Street, 4th Floor, Toronto, ON _M2N 6P4.

Please be advised that any monies received in our offices after 2:00 p.m. will be processed on the
next business day and will be subject to the applicable per diem rate.

Upon receipt of the "TOTAL" amount indicated on this statement, we will execute a Discharge of Charge.
If a registration fee for E-Registration has been charged above, a registered document will be forwarded
instead along with discharges of any PPSA registrations, within a reasonable period of time.

We assume all payments due on or before the Payout Date will be made and honoured.

This statement is only valid for 30 days from the date of this letter. If payout figures are required after this

time period, please request another statement.

DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Ivan Bogdanovich
Director, Special Assets
E.&O.E. Nov-06
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ADVANCESAVAILABILITY

)

i)

Credit Facilitv: Funding under the Credit Facility shall be sdvanced in one lump
ST

Interest Rederve: The Interest Reserve shall be deducted from the ind Advance to
be deposited mio & GIC held by the Lender in an mmount equal 1w $1,152,000 w be
wied as cash enllateral with respect 1o the obligations of the Borrower herein, The
Interest Reserve shall be mulnteined ut ull times and in the event the fnterest
Reserve is ulilized by the Lender, it shall be replenished by way of equity injection
by the Dorrower and/or the Guarantors, ag determined by the Lender.

CONDITIONS PRECEDENT TO FIRST ADVANCE

The obligation of the Lender 1o maloe the first Advance are subject 1o and conditional upon
delivery and/or the prior satisfaction of the following Conditions Precedent:

(a}

L

)

{d)

(e}

{f

h}

(1

iy

(k)

The Lender will have recelved s request for the Advance at lenst five Business Days
prior to the proposed Advance date;

e Borrower shill be fully in compliance with all the terms nnd conditions of the
Loan Documents wod all representations and warmntics contained herein romain
true us of the dute of the dute of Advance;

A Matenal Adverse Chunge will not have ocourred and be existing or, in the
reasomable opinion of the Lemder, 13 nol threatened or pending;

The Lesder will have received n policy of thie insiiranoe sntisficiory 1o the Lender
for thie Property as required herein;

All Security shall be in place satisfactory to Lender's solicitor;

A satisfactory sppruigal from andfor & peer review ol an existing appraisal of the
Property performed by a certified AACL appriiser approved by the Lender
eonfirming & minimum land valuve of $34.534.000 on an "as is™ basis with no
hypothetical assumptions;

Relinnce letter(s) for above relerenced appraisal;

Phase | Environmentnl Site Assesiment for the Property and approved by the
Lender (the "ESA"); [RECEIVED]

A refiunce letter for the ESA;

A copy of the organizational char outming beneficial ownership of the Project
confirming individual directfindireer control;

Setisfactery credit bureau repont for Bosrower and Guarantors; |RECEIVED]
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[m)

(]

(o)

]
(g}

{n

{nd

1

tu}..

(vl

(W)

(%)

Notice 10 Reader and Review engapement fmancial statemsonts prepared by
aecepiable independent chartered accountunts and Ex refums with notices of
pasessment for the Borrower and CIM Developments Inc. approved by the Lender;

Current net worth sintement of Xinoxin Zhang with perscan| tax retums and notice
of usscusments for the past 2 venrs indicating all texes paid and approved by the
Lender;

Mot recent realty tax bill und evidence of current payments,

Evidence of appropriate insurance is requited herein and as approved by he
msurance consultant selected by the Leander;

A satisfactory sub-search must be pbtained by Lender's salicitor;

Delivery of corpornie documnerits [or the Borrower nnd the Anicles of incorporation
with Form | indicating officers and direcrors of CIM Invests Development Ine.;

Payment of all fees o the Lender or its consultants hereing

the Lender shall have received o title epinion from its solicitors dated the date of
the first Advance or a title insurance policy confirming: (a) the Borrower has good
andd marketsble title to the Project, subject only to Pérmitied Encumbmnces, and
(b) the Charge constitutes a good and valid first charge on the Property, subjuct
only to Permitted Encumbratices;

the Borrower shall have opened an sceount with the Lender and deposited the sum
ufilﬂﬂinmnmb:rﬂn ghire acoount and & one-time commercinl account
opening fee o $30.00 nlmll hive been paid, into which the Advance will be

deposited.

the Lender will have meeeived identity certificates with respeet to the Borrower and
Gusrentors in the form required by the Lender;

the Lender will have received all required idemtification and other due dilipence
materials required with respect to the Borrower 1o allow the Lender to comply with
its obligations under the AMLA;

such first Advance must have oecumed no later than May 1, 2016; and

Sugh further documents/mformation a5 may be requested from time to tme by the

1. SECURITY

As general mnd continuing security for the peyment and performance of the Obligations, the
following secunity will be granted o the Lender in form and with content satisfactory to the Lender
and its solicllors;

Page 4 of 17
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12

REPRESENTATIONS AND WARRANTIES

The Borower represents and warmants o the Lender as follows; and acknowledges and
canfirms that the Lender is relying upon such representations and warmnties:

(1)  Judements The Bomower is not subject o any judgment. order, writ, injunction,
decres or award, or 1 any restrigiion, rule or regulation that has oot heen stayed o
of which enforoement has not been suspended which in the sggregete cwoeod

(@)  Absence of Litigation There nre 1o uetions, suits or proceedings pesding or, 1o the
best of the Bormower's knowledge and belief, threatened against or affecting the
Bormwer claims which in the aggregate exceed §100,000 that are reasonably likely
0 conse, elther sepamtely or in the dpgregale, o Materinl Adverse Change, The
Borrowet is pot in default with respect 10 any Applicable Law in 8 manner or to an
extent that could reasonably be expected to causo o Material Adverse Change.

{(3)  lite w Property The Horrower is the registered owner of the Property with good
atid marketuble title theret, and any other real and personal propeny of any nature
which is part of the Projest, in ¢éach case free und clear of all Encumbrances except
Permitted Encumbrances, and no Person hag any agreemient or rght to acquire an
interest in the Project.

{4) Compliange with Laws To the bent of the knowledge of the Borrower, it is not in
defiuult under any Applicable Law where such default could reasonably be expected
lo couse o Material Adverse Change, To the best of the knowledge of the Borrower,
the Property 15 in compliance in all material respects with all Apphicable Laws,
Further, there wre no [wels known or which ought ressonably 1o be known, which
could give rise 1o a notice of non-complisnce fo such extent with any Applicable
Law.

{3} - Environmental Matters

(n) The Property is in Toll complisnce in all materinl respects with all
Environmental Law; the Borrower is not dware of, nor hes it received notice
of any past, present or future condition, event, activity, practice or incident
that may interfere with or prevent the complisnce or continued compliance
of the Project or the Borrower in all respocts with all Environmental Law;
am) the Bomower hos obtuined all licences, permits and approvals in
conneclion with the Project that are cumently required under all
Environmental Law and 13 in full vomplinnce with the provisions of such
licences, permits and approvals,

(b}  Other than as disclosed in the environmental reports delivered by the
Borrower to the Lender piirsuant heretd, the Borrower i8 not swure that any
Hazardous Substanees exist on, shout or within or have been used, generatod,
stored, tmnsported, disposed of on, or Released from the Property other than
in aceordanece and complimnee with all Envimnmental Lasw.

(6)  Zoning, Uses gnd Exproprigtion  Borrower shall proceed with Officinl Plan and

Puged of17

087



13,

®)

Zoning By-lnw Amendment, Site Plun and draft plan for subdivision applications
reguired to permit construction and development ol the Project, as disclosed o the
Lender.

Ingolvency The Borrower () has not committed any act of bankruptcy; (b) is not
ingolvent, or has not proposed or glven notice of its intention to propose b
compramise or armngement to'its creditors genernlly; (€} has not made any petition
for & receiving order in bankruptey, made a voluntary assignment in bankruptoy,

Foll Disclomue  All information provided or (o be provided 1o the Lender in

connection with the Cradit Facility Is true dnd eorreet in all material respocts and

mone of the documentation furnished 1o the Lender by the Bormower, omita or will
omit as of soch time, & material fact necessary 1o make the statements contained
therein pot mislending in any maternal way,

The representations antd warmanties sat out above Survive the execution and delivery of the
Loan Documents and will be deemed to be repeated by the Borrower a8 of each Advance

“t‘:‘i

POSITIVE COVENANTS

So long s this Commitment 15 in force snd except as othersise permitied by the prior writien
consent of the |ender, the Bamawer will:

(L}

(2}

(3)

(4}

Access to Infermition  Promptly provide the Lender with all information reasonably
requested by sy of them [fom time to time st reggonible intervils in contection with
this Commitment concerning its financial condition and the Project,

Ohligations und Taxes Pay or discharge, or cause (o be paid or discharged, before
the sarne will become delinguent (o) all Tixes imposed upon it or upon its ipcome or
profite or in tespect of ity business or the Project snd e all ok relums in nespect
thereof; (b) all lawfil claims for lebour, materials and supplies; (¢} all reguired
payments under uny of its debt; und (d) all pther obligitions as well as complying
with all Applicable Laws.

Uge of Credit Facility Use the proceads of the Credit Facility only for the purposes
spegified herein and pot for the benefit of or on beball of any Person other than the
Bormower,

Insurznge  Prior to any disborsement of the Loan and thioughout the term of the
Loan, the Borower shall place ond mointain insuanee reguired by the Lender,
including, without limitation, the following insurance coversge, in respect of the
Property, and all such imsurance coverage shall be placed and kept in force with &
comnpany of companies, and with deductible smounts, suisfactory to the Lender.
Where under the insurance policies described below, loss 15 payuble to the Lender,
such insarmen policies shall show loss payable o the Lender as first mortgupes under
the Property.

(0)  Cuomprehensive general linbility insursnee for bodily injury and/or death and
damage to property of others for o minimum amount of $10,000,000 per
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(5}

(6}

(7

(#)

19

(10]

(11)

occurrenee, writlen o an inoluzive basis

Evidence of approprinte insurmance policies as required bevein shall be reviewed and
approved by the Lender and its insurance consultant.

it : j P Incumbratioss Advise the Lander in
wttl:l:ﬂ,g of all wMﬂmﬂ ngnr.:t Agmmn:un m:d aniuﬂ& Encumbrunces (or any
material amendments of existing Material Project Agreements or  Permitied
Encumbrances) entered into [orthwith following the entering into thereo! and shall
defiver farthwith copies thereaf 1o the Lender.

Acvest  Peomit the Lender (through ity agents, officers or gmployees), for the
purpose of monitoring compliance with the covepants and obligations of the
Borrower hereunder, st ity rigk, to vish and inspect the Property to conduct tests,
miasurements and surveys in relution 1o the Project, provided that such tests,
meamuements and survevs sre conducted in accordunce with prodent industry
practice and Applicable Law.

Construction Lien Act  Comply with the provisions of the Corstruction Lien Act,
including retnining the Holdbacks required thereby. In the event that any hien is
registered under the Construetion Lien Act agiinst the Property (or notice of such
lien 15 provided to the Lender), the Borrower shull caise such lion 1o be vacated or
discharged within 10 Business Days.

HST Refunds File on & monthly basis all retums snd other documents necessary to
obtnin the refond of HST in respect of the Project.

Signage Lipon the request of the Lender, couse any sign to be provided by the Lender
erected in respect of the Projedt w contain an ackrmwledgement of the financing
provided by the Lender.

Maintain an sceount with the Lender during the

tnm: uff.tul I:m:ml:lihn-m:li.

Right of Fitst Refuss] The Lender chall have a righl of firtt refisal on any
construction loan for the Project which shall be incorporuted in a form of Right of

First Riefusal satisfacrory w the Lender.

NEGATIVE COVENANTS

S0 long as this Commitment is in foree and except as otherwise permitied by the prior wrinen
congent of the Lender, the Borrower will not:

(1)

(2

No Sale of Property  The Borrower shall not Dispose of the Property or any pert
thereol or interest therein except as contemplated herdin, unless approved by the

Lender in writing.

No Transfer of Interedt in Borrower Permit any Disposition of any interest in the
Bormmower without giving 30 davs™ prior written notice o the Lender and obtiining
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16,

17,

18.

19

the Lender’s prips written consenl

(3)  NoConsolidation. Amalpamaticn Consolidate, nmalgnmate or merge with any other
Person, enter into any corpotsie reorganization or other transaction intended to effzet
ar otherwise permit a change in its existing corparste structure, liguidate, wind-up or
dissolve itself, or permit any liquidation, winding-up or dissolution without the
consent of the Lender in its sole und absolule discretion.

(4)  NoChange of Nume  Change its nume without providing the Lender with 30 days'
prict written notice thereof.

(S) No Distributions Make any Distribution including, without limitstion, any
numagement fees vorl all Obligations under the Credit Facility has been repaid in
full,

(6}  Equity Borrower and Guarantors oo to withdmw equity from the Project until the
Credit Facility has been repaid in full.

COSTS AND FEES

Whether or not the fransnections contemplnted hereby tre completed, the Bormower shall pay
the legal fees and dishursemerts of the Lender’s solicitors, nml (he costs incureed by the
Lender nnd its consuliams referred barein. including, withow lmittion, its insurance
conmiltant. Such fees, disbursements and coste may be deducted from any Advance.
APPLICATION FEE

A fee of $137,500.00 has been received. This fee is non-refundsble and 15 earned by the
Lender as compensation for costs incurred, including time expended in processing.
approving and providing this Commitment, but excluding the Costs and Fees refarred to
above.

COMMITMENT FEE

A [ of $70,500 is payable from the fird Advince.

ANNUAL REVIEW FEE

The Lender shall conduet & review al the Credit Facility and Project each yenr during
cantimuation of the Credit Facility. A minimum snnual review fee of $2500 will be charged
by the Lender to the Borrower,

APPRAISALS AND ASSESSMENTS
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All apprafsals, mspections, assessments and information with respect 1o the Property
provided tm the Lender are provided only for the purpose of assisting it in determining
whether 1o approve the Credit Facility, and no ecceplunce, use of or adoption of such
appradsals, inspectiong, asscssments or information by the Lender shall be construed s uny
agreement by it as 1o the value or condition of the Propenty or Project. The Bormwer is
responsible for all appraisal and assessment feos.

REPFORTING REQUIREMENTS

For the purposes of the Lender's annual review of the Credit Pacility and Project, the
Borrower and Gusmntors shall provide the followmg statements: and  information
(collectively the “Statements™) 1o the Lender:

(1) rotice to reader financial stsiements uod corpomie tax returns along with (he notice
of assessment prepared by accountants acegpiable to the Lender for the Borrower
within five monoths of ench fiscal year end;

@) wpdated net worth stitement and personal tax retums along with the notice of
assessment for the Guaraniors together with supponing information us requested by
the Lender within five months of cnch fiscal yenr end of the Borrower;

(30 current realty Tuxes bill on an annual basis by December 31% of ench yeur with
confirmation that all required Taxes have heen paid;

[4)  such other information pertinent to the Property nnd Project as the Lender may
rouest.

ASSIGNMENT AND SYNDICATION

Neither the Rormower nof the Guasantors shall have the Aght 1o assign iy of its 1éspective
rights or oblipntions under this Commitment or in respect of the Credit Facility o any
Parson. The Borrower and Guarantors agree that the Lender may transfer and assign or
syndicated in whole or in part, withowt their consent and without notice (o them, the
Lender's tights and obligations under the Credit Fucility and Loan Documents to any
Person. The Borrower and Guarantors agree that the Lender may disclose confidential
informanon relating 1o the Credit Facility and Loan Documents to any Person in connection
with nny of the tranpastions contemplated in this paragraph.

CONSENT TO DISCLOSURE

The Horrbwer herehy consenty (smach consent to remain in force as long as the Credit Facility
s outstanding) 1o any Governmental Authority or other Person having infornation reluting
to HST ar ainy other amourit regquired to bhe paid by the Borrowes, where the failure to pay
stich ather amount could give riss 1o claim mnking or capable of ranking in priority to (he
Security, releasing such information to the Lender mt sny time upon its reguest. The
Barrower shall provide signed third party suthorizations in suppon of the {oregoing ot any
umé upon the Lender’s request

AMENDMENT
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SCHEDULE “A"
ADTIONAL N

Attached to and formning part of o commitment letter dated April 135, 2016 between DUCA Financial
Sarvices Credit Union Ltd. (the "Leader™), a5 Lender, Bayview Creek (CIM) LP (the “Borrower™),
and Jiubin Feng, Diznyuan Zhang and Xiaoxin Zhang (collectively, the "Guarantors™),
DEFINITIONS

For the purpose of this Commitment, the [ollowing terms und phesis shall have the following
MEANIngs;

*Advanee” means any sdvance hereunder by way ol 8 Loan orihe tssuance of & Letter of Crediv

"AMLA" means the Proceeds of Crime {Money Loundering) and Tervorist Finaneing Acr
(Canada).

“Applicable Law™ means (a) any domestic or foreign statute, law (including common and clvil
liaw), treaty, code, ordinunde, Tule, regulition, redtrietion or by-law (zoning 'or otherwiss); (b) my

Judgment, order; wnl, injunction, decision, ruling, decree or award; () any regulaiory policy,
practice, guidelme or directive; or (d) any franchise, licence; qualification, suthorization, consent,
exemption, waiver, dght, pemiit or atheér approval of any Goyvermmental Autharity, binding on or
alfecting the Person, in each case whether or not having the force of law,

“Arm’'s Length" has the meaning ascribed 1o such tom a5 50t out m seetion 251 of the Jnoame
Tux Act {Canada),

“Barrower” means Bayview Creek (CIM) LP and iheludes any benficial wrer of the Property.

“Business Day™ menns any day other than a Saturday, Sunday or any m:uhmr, or civie holiduy
phserved in the Provinge of Ontanc.

“Churge™ menns o chiurge in the principal amount of $20, 720,000 10 be granted by the Bonower
in favour of the Lender constituting a first charge on the Properiy.

"Conditions Precedent” means those conditions o funding Advinces as per Section 11.
*Construction Lien Act” means the Construection Lien Act (Ontario).

“Credit Facility”™ means the demand nop-revalving facility io the amount of 520,720,000 in favour
of the Borrower pursuant to this Commitment.

“Defauki” means any non-complitnce by the Borrower or Guarantors with the covenants,
agreomemits, terns and conditions sof oul in the Loan Documents.

"Disposition™ means, with respect to a Person, any sale, assignment, transfer, conveyance, lease,

license ar other disposition of any nature or kind whatsoever of any propesty or of any right, title
of interest in o 10 any property, and the verb “Dispose” hos o corresponding meaning.
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“Distribution” means:

(1)  soy pavment, mansgement fee, declaration of dividend or other distribution,
whethér-in cash or property to any holder of shares, limied pannership units or
other equity interests of any class of such Persan, o

{2)  eny repurchase, redempiion, retraction or other retirement or purchise for
cancelletion of shares of such Person, or of any options, warrants or other rights to
acquire any of such shares,

and the verb “Distribute™ hos o corresponding meaning.

“Encumbrance” means, with respeot to any Person, eny martgage, debenture, pledge, hypothee,

tien, charye, susipmment by way of security, hypothecation or security Interest granled or permitied
by such Person or arising by operation of law, in respect of any of such Person’s property, or any
t:nn.ﬂgnmr::ul by why of security or capital lense (0r a lease that should be treated ns such) of
property by such Person ns consignee or lessee, ns ihe case may be, or any other security
Hgresment, trust or srrangement hitving the effedt of secunty for the payment of any debe, Hability
or other obligation, and "Epcumbrances”, “Encumbrancer”, “Encumber” and “Encumbered”

hive corresponding meanings.

“Eovironmental Law" means any Applicable Law relating to the environment, meluding those
pertaining to:

(1)  reporting, licensing, permilling, investipating, remeédinting end cleaning up in
connection with any presence or Release, or the threat of the same of Hezandous
Substances; and

(2) the manufscture, processing, distribution, use, teatmeént, strage, disposal,
transport, handing and the like of Hazardous Substances, including those pertaining
1o occupationnl henlth and safety.

“Governmental Authority mesns any federal, provineinl, musicipal or othes form of
pivernment or any politicnl subdivision or agency thereol, any body or aulbority exercising any
functions of governmen!, and any court;

“Hazardous Substance” means any substance or muterial that 15 prohibited, controlled or
regulated by any Cevernmental Awnberity pumsuant o any Envimnmental Law, including
pellutants, contaminams, dmgerous goods or substances, toxic or hazardous substances or
materinly, wistes (including solid non-hwardous wastes snd subjeet wistes), petroloum and i
derivatives and by-products and other hydrocarbons, all as defined in or puriuen © any
Environmental Law,

“Holdback" means any amount required to be retained by ar an behalf of the Borrower in respect
of the value of work, services and muterials actually done, performed, ploced or fumished on or in
the Property in accordance with the Construction Lien Actl.

“HST" moans the harmonized sales tus under the Excise T Aot (Conadi),

“Interest Reserve” shall kuve the meaning nscribed thereto in Section 2{c).

Page W of 1T
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“Lieusy™ mesns uny |case, sublesse, agrecment 1o lease, offer to lease, licence or nght of
occupstion granted from time 10 time by or on behaif of the Bormower entitling the Jesses, sublesmee
or grantee theveunder 1o use or occupy all or any part of the Projecl

“Loan"™ mesns any extension of credit by the Lender under this Commitment.

“Loan Documents” means (1) this Commitment; (1) the Securiry; and (3) all present and future
sgrecments, dovuments, certificates und instruments delivered by the Borrower or Guarantors (o
the Lender pusswant 1o o in respect of this Commitment or the Scourity, in cach case as the same
muy from time fo tme be amended, and “"Loas Document”™ mesns nny one of the Lonn
Dipcuments:

“Material Adverse Change” means any event or oseurrence which, when considered individually
ot together with other events or ocourrences, has o material adverse effect on (1) the businzss,
nesets, Hubilities, operations, results of operations, condition (finaneial or other) or prospects of
the Borrower, teken as & whole; or (2} the ability of the Borrower 1o perform its Obligations under
ihe Lonn Docurnents in all materinl respecis,

“Obligations™ means all obligations of the Borrower to the Lender under or in connection with
his Commitment including all debis and linbilites, present or future, direct or indirect, absolute or
contingent, mutured or oot, st any Bme owing by the Borrower to the Lender.

“Permitted Encumbrances” means, with ruspect to the Property means those Encumbrances
affecting the Projoct which the Lender and its tounsel have approved.

“Person” means any natursl person, corporation, limited fability company, trust, joint vennire,
association, company, partnership, Govemmental Authority or other entity,

“Prime Rate” means the annoal rate of fiterest announced from tinve to time by the Lender as a
reference rate then in effect for determining interest rmes on Canadien doller commercial loans in
Cunads and desiymated by the Lender as its prime mie.

“Prime Rate Loan" means a Loan in Canadien dollark made by the Lender W the Bomower with
respect to which interest is 1o be caleulnted by reference to the Prime Rate.

“Private Mortgage” means the Charge registered as Instrument No, YR1901413 on October 22,
2012 in fevour of 1048815 Ontario Limited, Remo Lecee, Rosa Lecce, Frunk Lecee and Eupene
Boecia Holdings Limited and Notices registered as Instrument Nos, YR2155093 and YR2396320,

sccuring the principal amount of $14,000,000.00.

“Project” means the development of two, 6-storey apartment buildings and 81, 4-storey twwnhouse
dwelling units consisting of a total of 306 dwslling units, 691 parking spaces and approximitely
30003 square metres of commercial space 0 be constructed on the Property.

“Property" shall menn the 923 neres of vacant land loeated in Richmend Hill, Ontario and legally
described in Schedule "B,

“Release” menns any release or discharge of any Husardous Substance including any discharge,
ypray, injection. inoculstion, shandonment, deposit, spillage, leakuge, seepage, pouring, emission,

Page 150717
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pmijlyiny, theaveing, dumfitig, placihg, exhausting, escape, loach, migrition, dispetsal, dupensing
‘or dispozal, md the word “Relensed™ has n corresponding mesning,

“Security” means the Secusity reforenced in Sectlon 11 2nd uny other seeurity dociuments pmied
by the Leider herela.

“Servicing” means the design and constraction: of the public works requires for the Project in
negordance with the Governmental Autharities incloding, withour limitntion, smitary sewers,
drainhge works, 100 sewirs, wiils Siging, strecty, paverenls, cirbe, gutters rphte-ol-way el

“Tuxea™ tieans all present o fiture tocss, levies, impows, dutes, dedurmions, withholdings,

pssesaments; foes or othor charges imposed by sny Covernmental Awtharity, including any interest,
addidong 1o mx or penalties applicahie thereto.
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Rt ME AHEEEHSEL G LY ST D VESLS  LPE T ACIAF SRR IR, RN LJ“IHI.I[ BT LHWLNED 00 RPN 7Y
Financial Services Credid Union Lid, 22 Chargee amd provided by the Cherpor persiani 1 the
tegmet pf the Commitment Letier, defined bolow.

LEL]

Commibment to Prevall:

IT |5 UNDERSTOOD AND AGREED. thm novwithammding . ibe regintilon of ihe
Charge anid the sdvance of any menays, the e and combitions of the letes of
commirment duted Aprtl 15, 2006 (he "Commiiment Letfer™) and 2z may bo Derther
nnended from time o dme comded by the Charges to Bavview Cresk (CIM) LI (udus
togethar with the Chargor mre herein neferred 1o 25 the “Borrowers*) badl remnin binding
and elfective an te parties bereto and thereto and shall pol reerge |3 thls Chirgs oo in
uny document executsd andfor delivered en ¢losmg of this trunssation and the torm
thereal sre incorpotated hervin by refemnce. A breich of the Commiltinesy 1eter or ony
oiher docoment giviig contrchal relationehip &8 between the Clirgos and the Charpoe
ihall coustitune @ boeach aid event of dsfoull hervundes, wndl in the svest of § canflict or

inanpsinienoy hepween the pnme of tos Charge und the Commdemen) Litler, tle Lender
ghall decide which documents prevailn m the exiene of meeh incanaisiancy o conflict

Definitions:

In this Chorge aisd in the Loan Documente, soemesting, in the wubject mutier of contean
ts ineonsistent therewith or defiied odherwise:

“Applcible Laws™ manni al] opplicable fodem],  provincial or msinecipol Guwal, stitei,
regulutions, rules, by-lows, policles and  guidelines, onlers, permits, leences,
nuthorizatioms and  approvals

“Borrower Eality” mesns pach of the Booowers, ench Goarenior, eoch Indenmdior, nnd
Yy Persen heving o beoehcial owsership intesest in all or any part of the Chirged
Propetiy froumn thoe o fme.

“Control” means the legal and beneficial ewnership of shares of a corporation entitling
the hedder of holdens theroof o 50% of fhore ol the vawe uid shall include shinees,
wirrngiks, aption, or cibier rights o -purchase such sectrties or obligalions cmvertible
mip or exchingesble for mch secorities, or eny shareholders and ahal] include ony
agreement by which one at pare parsans tay contiol of vets decision mide i beward
of directors or sharebolders of 0 corporation,

“Change ln Conirol™ mesns the lspminee of adiiioss] shuee, the wde, tsunsfis,
it of other disposmion of owstanding sharsl, e eedemption o cancellition of
onistanding shares, the aoalgsmation o merperol 8 oorpeorion with inocher compeawation
wr mn agrecment eniersd nm or emended or evminnded which reawdts oo chenye dnothe
pertom g persons who Contigl § corporation

"Costs"  eddin 6l reasonable  Tees,  cosls, charges  and eupenies Ol any
Lender Emity for oorincidenind io (i) pieparing.  esofobdng snd  segismesing
the Lown Documens anld malkidg  such advance of the Loan; (H) collectng,
enfimcing  And  orenlizmg onooor  wider the  Lonsoof the  Loan Documents; (i
inspocting,  protecting,  secuning.  enmplefing, msuring, wpaining.  equipping,
taking and kecping possesibon of, managing, salling or lensbng the Propery, ieclading
cunng uny defiulis under or eocwing sy leaschold ncerset;  {iv) eppointing a
meodiver  fumler this Churge or othorddse)  and vl reosivess  fees and
expereed  {including all wgenw' and  legnl feek and  disbursemenm)l (v)
nbtoining  any envirnmentsl midits or other inspections, Imis  OF mpormd with
reipect to the Propenty; (vi) conplying with any  notees, orders,  jodpments,
direcuves, permim,  licences, suthorizstions or approvals with respect o the
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Propetty, {vii} performing the  obligasions of any Borower Entlty wmder the
Loon Documenta; (viid) all remsomable  legal fees and divbormements in connection
with the Lo, o 0 Dol indemnity  bosis, aod (is) any oiher fees, cown, charges
or capemies payable 1o any Leoder Endity wnder any of the Loon Documentd  or
Applicable Lawy Couts inchude inlemst st the {merest este applicable to the Loan on
ol such fees, cowis, charpes dnd sapeinsss,

"Gavernmental Authority® means any federal, provineil, munlelpal o other form of
govermment or - any political subdivision or agency tereol, any body or ooty
exgrriming uny funchons of gevernmient, ad suy coari

“Lender Entity” meuns the Lendei and each Person having an ownership inlerest in
the Loan from tme o tme, ooy receiver snd their respective shployess, offices and
ireetoe

“Lonn" meuns the Credit Facility, wn defined in the Commitment Lener, provided by the
Chargee b the Brarowers in the Procipal Aanoust passeand b the L Docusbents

"Loun Documents” meuns, collectively, sl documents, lstrments,  agreements and
opinions pow or  hezeafler  evidencing, securing, guanugesing andfor relsting w
e Lown ond the Lodn Indebiedness of niy. pon theroof. including the Conmmilmmm
Latiur

"Lagin  Incletdedness” inenns e appregate of () the  Procipal Amoust, {6
i imeresr  pid compotnd interesl  wl e Inienes  Rae, (i) Coam, Ovyoany
pmounl, cost, chorpe, eapense or imerest udded to the Loon ndebtedness mmier e
Losn Documenms or Applimble Lows or which i otherwise. doe and pavabie
thereunder or secursd  therehy (rom toke w0 ume. snd (V) the paymend, performmnde,

dischurpe and sutivfoction of Wil olher obligatioon of any Borower Entity under or in-

reapect of the Loan snd Loan Documents.

"Person” means ony individual, geoesol  oF linobed parinomship, o venimra, wole
proprisiomship, corponition, umncorpomted association, WSt trusine. exlsne trustee,
lpgal ropresenimiive of Cipvernmmsmial Aathondiy,

“Prime Rato" memns the mommal rate of inferest annonmced from time 10 time by the
Chorjee ai & refepence rue then io effegt fur determinlog fisest mies on Cheodlisn
dodlor commercial leans in Cannda ond desigmatod by the Lender m iis prime mie

Projct” medny the twn, Saordy gmivment buildings and 81, 4sorey ownhose
dwelling woi cmalaing of o el of 306 dwelling unis, (91 poridng spocen and
epprocimmuiety 30000 sguem metres of conenerslal spoce 1o he comtrocied on the
Chergad Property.

Insterest Hite:
The Interest rate aud poyioents appiicable o e Loan xre au follow:
() The Credit Facility

The Chargar will pay inievest on the Credit Parikity 21 o fu= pey anoom egeul o
the Prime Rate plus 300% per annun (the “Interest Rale®) caloulaied amd
peyable moothly oo the frer diy of each meath not in advance botl belore md
aftee mnturity, defanlt wod jodpooesy. Interest will acerae from U doe of
ehinbnarncanei of adveocw mopked 1o e Chiegee's soliciiors, Tolemem dhall b
pavnbie on ull paal dise intesnst from the due date of sch lnieessl al the Lilerest
Hate buth before and afier mapusiiy, defauly g judgmen),

b} The whale of the wad prinsipal sum sebicated of s Chusge shall bocorme dis
und be poyable on DEMARD ot tho Intcoear Rate caleuboiad s afooeeid s well
after g before maturily und besh helore and altes defaisll e such pardon of the
principal g remuing From tiove io e wopeéc as ndicated on this Charpe,
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fel Mo the event that shy puyment permited orrequired i be made under this Chrge,
is made:after 200 pm oo sny particular doy, thet payment date s desmed (o hive
been made on the Banking Day noxt following, A "Banking Dwey" shall be u day
;'hm the heud oifice of DUCA o the City of Tommto is open far normal
usiness.

4 Tern

The Lisan shall matire wned sy cosinding halance stull becomie due and payable in full
on e eartler of: (a) twelve (12) months from the date of the fima advinces wod (b) te
dute on which the Charpee domandi repiyment of the Cresif Facility.

5 Fropayuani Provision:

The Churgor sliall huve the privilige of propeyiog the whale of the prindlpal sun hevetry
secured af any timo upon five (5) Bosinens Duys prior witien antiee (o e Chnrges. and
upoe payment of an amaommi cquivalent m tree () months interest on the principel
ampnnt of the Losn oumsaiding o0 he poepavinonl dose

f Purprar mod Sonrces and Uses of Fumts:

llhmmmnwd thiit the Credit Facitity bs comprised, in part, of the servicmg
lupn W linaice Serviing oovis, &% definsd in-the Coommioment: Leatoe, ox well 85 othes
exuty painber m tha Pioject.

T D ey Seles

I the Charger at uny time ahall directdy or ndirectly sell. otnvey, traisfes, feriler
encumibor (other than an wgreed to puriuaoi (o the Commiument Leter) or dispose of the
‘Churped Property; or any pert thersof, or any intersst therein, o agroe wo -t da, without
the written consen of the Chargee being finm obdaload, b s sbeclues discretion, then the
Churgre, ot the optivn ol the Charges herein, shall fmmodistely becomes doc and puyable
in full with sccred fmerest and mmpaid (nteress due Bereon. The dectsfon o iccelese the
Loogn shall be at the ok option of the Clarges, "The comsent to oma such hanaction diall
not be deemed (o be n owalver of the rght o mguire cobsent lo fuiite or successive
mnnznctomd. For the purposes hereof, the exprensinn “indirectly™ shall inclode o “Chonge
I Contral™ of Wie Churgor or iy of iheéar booneficiarkin.

B Realty Taxes:

Wotwithvininding Section 9 of the Swnded Charpe Tenms, as loog e the Chargor iemins
thee regmsiered owner of the Charged Property snd there bas beas e deloule under tie
Charge. the, Chergor will te allowsd o pay readty ey in respect of the Chosged

dimctly to the toxing authertty, provided the Chorpor gives the Chorgee, within
30 doyw from thie date on which esch tx inmnlmen: is doo, o receipt or wuch other
serificwion au the Charges may rogiine a8 ovidence thai ul] really tanes have been paid th
Fuall by their due dite. 15 @ ooy tdme tseee ks a defauls wnder the Charge o the Churgor
il vy meke paymenin end provide evidasee tereod in sccondance with s pampaph,
the provintona of (s parsgraph shall cesne W apply. A prosuthorieed withdsawil as
shown op 6 bonk seiemen shall be saiisfaciory evideoor:

I eonulderasen of the forogoing, e Chargor ageees thar i ghall oo make  amy
nrranpement or agrremei with the thonp sehoeity o defer-puyeent of wiy oty tanes
masesied in respect of the Charged Property.
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EXHIBIT "O" 103

ACKNOWLEDGMENT

This Set of Standard Charge Terms No. 201418 is included in a Charge between the Chargor and
the Chargee.

CIM INVESTS DEVELOPMENT INC.

as Chargor
-and -

DUCA FINANCIAL SERVICES CREDIT UNION LTD.
as Chargee

and the Chargor hereby acknowledges receiving a copy of this Set of Standard Charge Terms
No. 201418 before signing the Charge.

2
DATED at Toronto, this | D day of May, 2016.

CIM INVESTS DEVELOPMENT INC.

Per: ’\/V/

Name: Jiubin Feng
Title: President

| have the authority to bind the Corporation
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ST OF STANDARD CHARGE TERMS

FILED BY: ATRIUM MORTGAGE INVESTMENT CORPORATION and
CANADAN MORTGAGE SERVICTNG CORPORATION

The fulloweny et of Stundend Charge Terms shall be deemind 1o be inclided in every cherpe in

whieh the set 15 refierred tn by ilu (ling rember, s previded in Section © of the Land Registration
Raformy Aet, B0, 1500, O [.4:

1. NON-MERGER

RUTWITHSTANDING the registmtion of fiis Charge imd the sdvence of fnds prrseant hereto
the termy msdfor comifitions of the letier of compiitnacnl fsxisd by te Charges periaining to the
Lomsy trusaction evidenced by this Charge (the “Commitment Letter™) slall remain boding sod
effective on the partios hereto, and shall ot merge in this Chorge noe dn oy dovurent gxocubed
mmd'ur delivered oo the cowing of this transsction, snd the lenne thereof nee incorporsted herein
by reference. I the avenl of oy inconsistency between the terma of the Commitment Eefier und
fhis Charge, the Commmitmest Letber sluall provail

I STATUTORY COYENANTE

THE IMPLIED DOVENANTS deemed w be incheded tn o Churge purmusnt 1o Socthion 771) of
the Laml Remstration Reform Act, 1954 [me viriod herein) shall be in sdditton jo, and it in
mshatitition for, the covenantd and other provisdong s=t forh i e Cherge |n the event of my
coiflict beiween any sech implied covenairts (e varicd berein) opd ooy ofher covenani oz
provisfig of the Charge, such covenmt or provision es herein conteined shall prevail,

X FROVISEO FOR REDEMITTTON

FROVIDED this Chirge shall be vold uptn prvment of the prncipal smn herein, in bewfid
mney f Conda yeith mierest an herein peovided md e md performnnce of siatute Il
nidd performanen of i) eeverants i fhin Charge. The prneipal sum seonted berovader tojeather
with inierest tharoon snd 8l other pumis poyeble by e Chogor o mny other party ander the
Commifrment Leiter hepemmder phdl collectively be referrsl bo i e "ndebrednes™,

4, CHAHGE

N CONSIDERATION of the umounts sdvanced or in be sdvimeed by the Charges o the
Chargor of 1o third partien whose indobtednen in reforenced in the Commitment Letier, the
receipt of witich b ocknowledged, the Cluirgor mrants, mortgiges nod charges unto the Charpes
forover the lande mpd sl of cach peredd of Jund ond premises desoribed n the Clinrge {the

"Charged Lands™) jip secarity for the repayme (o e Chargee of the Indobiodntas willi inperest
wt e Trerest Rate sot out heemm,

T HAVE ARD T HOLD the sume witl (he sppuricamaces wilio s w0 the use of die Charges
frever, mhject in the prindso S redemption thereof hevesfler contrined

5 ADVANUE OF FUNDS

THE CHARGOR ugreed thint nesther the prépagidion, exeoufion ngr reglattutivn, oF this (g
hall b e Chiurgee 10 advimee the monies bereby secaed, nor shall the advanee of q port of
the princtpal smn herein Wnd the Cheges © mbwoce sy msdvenced porifon: thereaf, bas
nevertiulony (he einte bereby charged shall the affect fornhwith opan the cuveemtion of this
Chorge by the Chargor.

i, PFAVMENT FROVISIONS

UNLESS niluawise specified in o schodule 0 thin Change, the fillowing payment provisions
shall apply.

Interest at the interest rate stipulated in the Commitment Letter on the amount advanced from
time to time shall be computed monthly from the date of such advances and shall become due
and be paid on the first day of each and every month.
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EROVDED that the Chargee may require the aforesaid interest on the principal advances from
time to time, computed and calculated monthly from the date of such advance, to become due
and payable in monthly instalments on the first day of the month following the first advance and
on the first day of each and every month thereafter and the balance, if any, of the aforesaid
interest on advances shall become due and be paid on the date for adjustment of intevest. A1 the
aptiem of the Chaggee, intérest po dic and poyshle may be dedocted Fom my ot ol of such

dtlyences

BACH payinent when recaived 19 1o be gpphal Graly to bisterest calczilnled an aforesaid on the
principal sum from time to time oopaid eid the balanes if any of the smd mendbly instolmonts
shall be applied on stopunt of s in sedection of the princepal,

NOTWITHSTANIING the foregning. in the case of defianlt by the Changos, the Chargse muy
then apsily dny puyrieiby reoehvied 0 whidewer onder i1 pliiy elfool g3 bebwoen taxed, Tnlereat,
fepabis, mmnee premiuns, oy sther ailveics ar poymests waike by the Chargee on belall of
the Chargor herpander und the unpaid balance of the principal

AN i i5 hersby nyereed thut b e cose defiudi shud] be mede in poyment of aoy fuzmn to hecome
due Tor turest ot sny Sme sppointed for payinent thereof s alpgesabl, compound interest sholl
be pryible and the s in sirearn for interest from e b dme o well after o8 bofore maniny
shil] hour injerst at the mle sforessid ond in cese the miorest ond ouwmpound indereet are sol peid
withineona {1y manh Groo the e of default, orest gholl be mode, and compoond uderat ot the
e nfiresnid shall be puyabile on the aggregite amount et due, s well sftee in before melurity
nreik w5 an fronn time 1o tme and 'all soch iolerest and sompaasid interes shall be g charge upon
the Charged Londs

I CHARGOUR™S COVENANTS

in)  THE CHARQOR covensnts with the Chargoe that the Chargsr will pay the
Tndebiedoess heosm anid inteeesd und cbserve the proviso for eslenphon leradiy,
will pay s they fall due pll txcs, rodey ond aancraments, whthor roemicipal, loesl,
parfiamentary or otherwise which now are or may hersafter be imposed, chnrged
or levied upon the Charged Loodn ol when reguired by the Charges, sbudl
e the reesipty Therefor i The Charges, sulject o Sestion 9 herenf,

fb)  THE CHARCGOR farlser covenanin with the Charpes thal the Chargor will pay all
prounts wineh ere puyahle hereunder or which sre capable of being added 1o the
prarcipal s berein porsmi i e provisions of this Charge-incloding, withoot
frmsting . the - penerality of the forepotog, all servidng or other {ess, oois or
chargen provvided for hersie; all indumnce premiums; the smount paid for the
wmpphy of amy fued or utifities fo ihe Chirged  Lomls 6]l ooas, commisgions, foes
and disbumemenis ioowred by fhe . Chorgee i comsfructing,  smpeciing,
appraising, selling, managingd, repmmng or meintinmg e Chorped Linds when
poreoiited horsing gl oosts incurvod by the Chorpee. including legal coste on a
solicitor and his own client basls. with respoct to the Charge or the enfircement
thereo! or nsurred by the Charges unsmg oud of or in-sny sy nelibisd fo this
Charge sy amaiends pald by the Cherges on sccount of any encumbranee, Hen op
chargn aguinst the Clarged Lands ond any ond 0l doods intured by thoe Cherges
ariaipg out of; or m uny whay reloksd fi, the Chirger realising oo ite securry by
e or lense or otbierwise

(o) ANDTHAT THE CHARGOR hss o good title in foe uimple to the Charped Larnda
and Tww good right, full power and lawful amd absobule sathority o charge the

Cherged Lands ond tm give his Charge to the Chorpee upon the covenmmis
cortained in thin Chunge;

(i1} AND THAT THE CHARGOR hos oot dooe, commdited, exeouied or wilfully or
knowingly suffered any act, deed, matter or thing whatsoever whereby or by
means whereof the Charged Lands, or any part or parcel thereof, is or shall or
may be in any way impeached, charged, affected or encumbered in title, estate or
otherwise, except as the records of the appropriate land registry office disclose;
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THE CHARGOR eepvanants that be will pay all utitity end fuel charges relatod 1n the

Laifs as-amd when they are due und thet he will not allow of muse the sipply af utilition or fiel
b Uhe Charped Lands 1o be interrapled or disconhinued und thet, if the wupply of fuel ofl or
tilitie= id miwrrupied o disconiinued, be will mie all sieps that are necesary 10 cnsure thit the
aupply of utilitien o fuel in retoned fortirwsth, 11 is spoc eadly gpreed tha the fEilure o pay sl
fiel ond wtility chorges o ond when they are doe or the indermpion or diseontimoing of P
aupply of fuel or utilithes to the Clhacgod Landn shall constitute o defandt by the Chargor within
the mawnng of tds Charge and i sdifitlest to all other remedies provided for herein, the Charge
alendl, ai the sule opticn of the Chirgee, forfiwith bocome due and payable in fll,

o, TAXES

Unjess otherwlic walved by the Chirgee, with raspest to nmonicipal e, school fkes and Iocal
imrrovettent rafes aml charges (herein roforred fo an “texes™) chargeable agninst the Chacped
Landas, the Clinrgor covennnts i ngroes with the Clarges Quy

() The Chargee miny deduct fromm any odvabve of the mmonies secuned by diks Charge
an mmount wisfficiend W pay the luxes which have becoms due and payible doring
wny Calerdor vear.

(b)  The Chargee may ot #4 solo oplion edimate the smotsd of tases

apwinat the Chorgesd Londs and poyoble in ooch yeor sml the Clarpor shall
fortlwath wpon fhe demend of the Chargee poy fo the Charges one-twalfth (1/12)
of the cimwiel anml amount of moch e on aich mondly payienl dase
duringihe v of ihis Cherge. The Chinrgee sl q‘qﬂr such payvments o the
pnxe go fomg o the Chrgor s ol in defuult, bl oothmg herein voolamed shall
ulillisabe (e Chisrpes o apply such pavments oo scconnt of e mom offen dnm
yenrly, Prvaded, bowever, that I the Chargor shell poy sy am or sums to the
Chergee (o spply on svesunt of twes, 2 (1 before stich paviments knve béen o
applied by the Churgee thero shall be defuult by the Charpor herounder, the
Chergeo muy af jin opiion spply soch sum of sumas in or wwands curing the
dofault. In no event shail the Chergec be Tishle for eny intorest on any amount
pidid b iU ond the moored: s received ihay be hald with s o Tunds perding
puytrEsnE or applieation thereof.

ied " In the dver thal the toxes sctuslly charged In & cileadnr year, together with any
fiterest amd penalties thereon, sxoeed the amound estitated by the Chargee as
aftresaid, fhe Charpor ahall pay 10 the Chargee, on domand, the wmount reguinsd
o make up tis delickeney.

{d] The Chargisr shall trinandi b the Chargee e aasmament pofpces, o bills x|
olhier nptives alfocting the mposition of tases upon e Charged Lands bl
after receipt, together with such receipts or evidence of payment of taxes as the
Chargor may require in the event the Chargor pays taxes directly to the taxing
authority.

(e The Chargor shall pay to the Chargee, in addition to any other amounts required
to be paid hereunder, the amount required by the Chargee in its sole discretion for
a reserve on account of future tax liabilities.

® The Chargor shall in all instances be responsible for the payment of any and all

penalties resulting from any late payment of current tax instalments or any arrears
of taxes and at nn time chall snch nenaltv he the resnnngihilitv af the Charoee
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12. REPAIR

SUBJECT TO the redevelopment of the lands as disclosed to and approved by the Chargee
which is being performed by the Chargor (the “Redevelopment™) the Chargor covenants and
agrees that it will keep the Charged Lands, including the buildings, crections and improvements
thereon, in good condition and repair according to the nature and description thercof, and the
Chargee may, whenever it deems necessary, enter upon and inspect the Charged Lands, and the
cost of such inspection shall be added to the indebtedness secured hereunder, and if the Chargor
neglects to keep the Charged Lands in good condition and repair, or corumits or permits any act
of waste on the Charged Lands (as to which the Chargee shall be sole judge) or makes default as
to any of the covenants or provisos herein contained, the Charge shall, at the option of the
Chargee, forthwith become due and payable in full, and the powers of entering upon and leasing
or selling hereby given may be exercised forthwith and the Chargee may make such repairs as it
deems necessary, and the costs, charges and expenses including servicing fees for the time and
services of any employee of the Chargee with interest at the rate aforesaid shall be added to the
monies hereby secured and shall be payable forthwith and be a charge upon the lands prior to all
claims thereon subsequent to this Charge.

13. LANDS INCLUDE ALL ADDITIONS

THE CHARGED LANDS shall include all structines and installationn baought or placed on the
Chigged Landn G the perincular e sl sgoyment thereil or ni aniplegeal part of or'especially
sdapted for (he buildingy theretn wheother or oot sffieed (in lew) o the Charged Landa,
includibg, withinid ' Hmiling the penemlily of the fregping piping, plunbing, eloctricol
equipmeiy of sysbem, sonils, refrigerstois, stoves, olplhes wanhiers and deyesi, dishoupliemn,
insinervion, relison aed opvers, fiped woirroey, fitted blhindy, window sceeens and screen doomni,
siorm windows aod sherm doors, shuiters snd awninga, foor covirings, Fenoe, nir conditinntag,
veniilating, leming, lpding, and water heating equipment, cooling and mefrigemfion sjripmen
ind Wl component partil of any of the foregoing sod it is understood sod agréed that the sme
shnll bevome fintnres end ie neceadon o the freeheld und & part of the realty,

14 CHANGE OF LUSE

FHE CHAROOR govenant mid agprees Sint 4 will nod changse o permil (o be cheniged the e of
thie Chiprged Landu without the pricr writksn conneot of the Chaggee sivd, hirther, &f oo tme shall
the Cherped Lands be usnd v A manner (sl woold contmyvene (he [émsinbon, lows, miles,
feguirements, ordes, ditections, pitlinanoes snd repulafivgs of any spplleshls poyerimmerdal
uathorrby o foree from time o dmwe

I% SEALE OR CAANGE OF CONTROL

THE CHARGOR ¢ovenants and agrees with the Charpee (bal it the édent of my Clomge of
ownership or de facto control (beneficial or otherwise) of the Chargor or any beneficial owner of
the Charged Lands including change of partners or change of control of an incorporated Chargor,
transfer or sale of the Charged Lands, or part thereof (“Transfer”) without the Chargee’s prior
written consent which may be withheld in its sole and absolute discretion, at the Chargee’s
- option, all or part of the monies secured with accrued interest thereon together with a bonus

STANDARD CHARGE TERMS
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equal to three (3) months interest shall forthwith become due and payable at the sole discretion
of the Chargee.

16. SUBSEQUENT ENCUMBRANCES

In the event of the Chargos further encambertng; the Chirged Lands withoat the prios writien
comad af the Chargee, in fs pole and sbwolute discretion, such futher encmibering shall
constitite n delioll mdier this Morgage and in soch event, i the sole option of tho Chargos, ail
ey owing wsber the hersin Mochzege sbnll imioediately become dug and payable,

17, EVENIS OF DEFAULT

Without lmifing wy. of the provisions of this Change, esch of the following evants ahall ba
considerad ovenin of defauli hereander upon tho happening of which the whols of the principil
gim outulsnding sod ol imterest nocruinyg rhordon sholl, st the Clergee's option, imimediately
becimne due and poyobie withdol netica or dojmand:

() Fallure of the Chargor or Gutraslors or ey of them o pay any metalment of
pringipal, imfzres ndfor ey wnder this Chorge ot under any charge o ether
encinthmuce on 'the Chirged Linds, on the dale upon whicl sny of the paymenis
for name become due;

(b)  Failure of the Chorgor or Gusnstors to sirietly and fully ebeerve or perform any
condition, nyreement, covienant o term gif out in e oppiienton for this Chaege
or the letter of commitment for the kaon semirsd by this Charge, the provision of
ihis Chorge, or any oiber docursent gving contraciunl refutionaldp on hedwoees (e
Chnrgor and Chargee berein, or 17§ is found of oy time ths! any representation to
ihe Clinrges with nespect fo the loon secured by this Charge o io ony way feliied
ihyereto w incorred or indilending,

fed Dedali by dhe Chorgpes i the dobgervance of performanee of any of the goveriaitn,
provisos, apreemeiits or consditionn comtnmed i sy chrmpee or other encomibrmee
nifecting the Chorged Lands, whether or nod 1t hus priocty over thin Chorge;

(dy  The regdientban of nny comitroction len sgaine the Charged Lasdy which 14 not
dinchiirged within o period of ren (107 davil afler the dato of regisimtion thargol, or
the filing of & wriit of execiution in the hands of the shedff in the judiond distoc
where e linds sre sitmie,

{e) Inthe event et it i discovened ther the buildingds) on the Chorped Lands contain
Urea Formaldehwde Foam Inmulaion or that the Chaegor han insufonsd the
Tharged Losds watls Urss Formaldehids Foom Insslation,

ify  The Charged Lands {5 sbandéned, aoy net of wiste s commitied g o all or aoy
purl &f fhe Charged Lamis, or any builifing or ether stroctire oow or lawer being
erected on the Charged Lands remaina unfinmibsed amd without any work being
done on it fior a period of fiffeen {15} busiries doys,

{gf  Any onler bs e of reolulion phised for e winding up, lnpidation o other
iissoliation of the Chargor (iT the chorpgor is o cospamtion), or theso is o change in
the membership or a dissalution of the Chargor [if the Chargo in o parnenibip);

Yy The Chargor or ony guorastor of e Indedednes MOmmaor™) miskes an
pssagmmen| fior the benafit of cedrons or uny proceedings shall be instituted by or
agninsl the Chargor or Chimmntor seeling o pdpodicate it o bankrupi or aoivend
or secking bHgudetion, winding up, disselution, ceorganizsiion, arratemerl,
edjustment, proteation, reliel or componition of i or its debls ander any st
refuting to bunkroptey, insolvency ot reorganizntion of reliel of deblom or other
similsr luw or secking the appointnyent of & receiver, recelver and munager,
trusies, cuatodian or ofer similar officnl for itor fe pny of iin Chorged Lasds
(excliding provesdings which sre bewng contested by the Chargor in good fafil,
which huve been outstanding for fiwer than 30 days and in respeat of which any
enfrcement procoedings are stayed), or the Chargor or Guaranior in declared
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i Another epcombrancer tnkes possession of all ar any part of the Charged Lands o
o distress or cxevution or other similer provess in brought sgrinst the Chargod
Linds or ooy smch pot;

)  The use, sorage or discharge onto the Charped Lands of any matedal or
ocontuminant o the discovery of uny of such material or contwminam whether
caused Hy the Chirgor or not, that vidlales the Bovirommental Protection Act or
amry other momicipal, provingal or faderal environmental health law or regulation;

k5 !fmnnum}rd:fmttmﬂmnnytmmmdﬂimmuniunlhtmymhzr
agreemean conceming the Indebtednis;

il 11 w Recerver 18 appoinied over any of the Changor's ssaets or underfaking of mny
Judgomerit or ander or any process of any cowrt becomes enfarcenble aguinat the
Charpor o any of o8- ansets ot amy credil tnkes possesston of any of 10 oeaets,

I8,  DEFAULT AND REMEIMES

PROVIDED e the Chorgss may, an defult of payioent or default in fhe performance of any
coveriant (n this Charge contsined or implisd by law or stehute {br Gfieen (15) deys, on thirty-five
{35} duye' nobice, enter on and lesse the Charged Londs or io ddéfnill of payment or m defiunili in
perfirmance: of any ¢ovensnt in this Charge contained or tmplied by law or stutute for ot least
fitbenn (15) davs moy, an of least thitty-five (35) days notice sell the Chorged Lands, Such
notice ahall be given W such perons and in such munmer and form and within such time o8
provided under thir Morgsges Act, as amended from time fo time. In the event that the giving of
nuch potice hall mol be roguired by law, of 10 tho extent that sich reqoitensents shall not be
upplicable, it is agreed that notice try be elfectuslly glven by leaving 8 with 3 geain up peesen
on 1he Charged [Lands, if ecommiel, or by plagmg i on e Charged Laods, if imoecipmied o, o
the option of the Chargee, by mailing it in & rogistened letior nddrestod (o the Chorgor at his lest
kngwn address; or by publishing it once in the newspaper published in the county ar district in
whiich the lands are situate; and speh nolicd shall be sofficien alibough bol sddrsaed 6 aoy
peinon of porsors by neme or designotion; and mtwithstanding thet any penion whe may be
ufTested thershy may be unknown, unesceninined, or under disnbiline. I there be logs| perwinad
roprosentatives of the Chargor on the death of the Thargor, ssch nofice may, ot the option of the
harges, be given in any of the sbove modes or by persoma] service upon such representativen,

AND it v husehy agrosd herwoeen the pames herem that the Charges moy pay sl prermume of
nuuminor and afl tass anid mie which shall from time to tme {5l dos ind be wigaid in

of the Charged 1mdl.undlhﬂnd1mmuhunﬂdmmﬂ1mm chiwges and lagnl fos
{betwesn o n]u:uur und hin cown clicat), and expenses which may he incurted in taking
menvering and keeping possessinn . of the Charged Lunds, smd of negotiniing thin loan,
investigsting title, and regiviettng the Chorpe and ofher noeesinry doeds, and generafly in any
othar proceedings taken in connestion with or to realise this seourity (including les] fines, res)
eutule commigdong, appreissl costs ond other costs incurred in leming or selling the Charges)
Lonuls or in exeraising (he power of entering, leasing aod sulling boroin contalaed) shall be with
imtermit at the mie nfirenad, & charpe npon the Chargedd Londs in fivour of the Charges amd 1 bs
hereby ngredd thnt the Churpes may pay or setisty any lie, s or encombimmes now existing
or hereafter creatod or climed upon the Charged Lands, and that sy amount paid by the
Chirpee shall be added 1o the monies bereby secured snd shall be payable forthwith wirh bnterca
at the mte herem, and in difali this Choge shall memediately become doe und pavable i/ the
option of the Chargee, and ol powers in this Charge conferred shail bocdme excrcisable. In the
event of the Charges paying the smount of any such encumbeapnee, lien or chirge, tines og mies,
iAther out of the money advibeid bo e aecirity of this Charge or othersise, the Charges ulal]
be entitlesd to all the rights, equities and seairities of the peson or persyits, gotmpany, compomtion
o goverroment s paid and i6 lareby authomzod v obtain on psigmnent or dischorgs therood, amd
i retnin. same, for whitever period the Chargee shill dess il proper o do s
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MROVIDED thut wherever a poniesr of sale is hereby confiered upon the Chirgoe, all provisions
hereaf reinting to exercising soch power, inchuding, withous in any way limiting the generality of
the forepning, the peesots o whens maice of exerciaing such power shull ba given and the
manner oF gaving such notico shull be deemed o have boen smended w0 au ko comply ‘with the
requiremients of law frum time to Hme in force with respest 1o exercising sudh power of sale, i
wheseves thore shall be s conflict between the provisions of fhiis Charge relating 1o srescising
wuch power of sale and the waremensts of s law, e provisions of such law shall govern
Inuntiar an these in no conflict, the provisions of this Charge shall remain unchanged

FROVIDED that the Chargee may louse ar sell an aftresadd withowt cobering fnto pomsession of
the Chirged Londs.

PROVIDED that tn defuult of payment of the Indchiedness, the Clargee may distrain for
payrmenl if same upon the Charged Londs sy port therdsl and 811 clatiels stunied theroon and
by distrens warmnt recover, by way of na reserved from the larids w0 mach momeys us sl
fromt time o time be of remain i arrears @nd all costs, cherpes ind axpmses tncurred by or on
bchalf of the Chargee with resgect to or in connection therawith an i ke cusen of distress for
rent, The Chargor waives the right b clubn exeoptions and ngress that the Chaorgee hall med be
Hmibled in the smouni forwhich it mey distrain

FROYIDED ihat vpon defialt of any paymment when due beroin op under the Commitménd, e
bnkinee of the princijpul and inteees) und cther duins puysble hereunder shall tmmediately hecome
oo and payablc of the option of the Charges.

FROVIDED fhat, tmtil default hereander, the Chargor shadl have quiet possemion of the Charged
Liamds, '

PROVIDED that the: Chefges gy in wriling &l ony fimg or Hmes @it defaull waive duch
defhinlt nid upon such waiver ge tme or tkmes {or paymend of the principal secace] herse shall
bo an st 0wl in the proviss for redemption herein,  Any soch waiver aball apply only fo the
particular defmalt waived wisd shall oot pperaie as o wakver of any other or fonre default.. Mo
wadver whall be effective o hinding om tha Charges unbess mude in wiithig,

AR 11 10 Bartber ageresd by und betwiesn the piertics thil the Chirgse may 6t s disoretion at woy
tine reloase any part or paris of the Clorged Lands or any ather secority or any mrety for the
rusniy Jefohy scourod . mther with or withm sny sofficon eonsldemtion theefie, without
reapormbility therefior, il swethoo ereby mlensbig sy other pard of the Charged Lands o any
peson. from thin Charge or from any of the covmants herein contained, it being sspecinlly
agreed that eyery part or Iod into which the Charged Lonids are or moy hercafter be divided does
e wholl stand churged with all of the miamdos herehy securod and, oo pervan shall have the gl
1o require the prinipal seoured hereunder {0-be apportiemid, farther, the Charges shall not be
accouninble o the Chargor for the valwe thereof, or for ooy momes excepl those netuslly
received by the Chargee. Mo nale or other dealing by the Chargor with lhe squity of redemption
in the Charped Lands or sy part thereol shall in any way change the liability of the (hargor or
in may way nlter the rights of the Charpee as npsinst the Chorgor of smy other pamon lisble for
puvment of the monies herehy securad.

IT 1S FURTHER agoced that the Charges may sxercise all ronedies provided for in thns Chnree
cuncumantly 'or g e or in zuch prder aad ot sach times &= § ooy see £l md shall not he
ubliysled o otboust sny remedy or remedles bollre enerdslog is cghl onde any olbar
provimiom contnined inthis Cherpe

1 ENFORCEMENT OF ADDTTTONAL SECURITY

T THE EVENT that, In sddwion o the Lands charged hemshy, the Cherges holds Fariber
sevurity o sccomnd of he moties secored hereby, 1 8 npresd that no smgle or partol slerchie
of ooy of the Chorgee's poweni hescunder of ynder any of such seounty, shall precipde other
und further exereise of any other right, power or remedy plasmant to agy of such seounty, The
Charges sholl af all fimes have the rignt o gmosed agnimat ofl, ooy, or any portien of soch
secyrity o aueh opder and o osnch mainer as i shall i s asle dincestion, deéem G, witlsoeos
wiiving any riglts which the Chargee may have with respect o sy and all of soch secusity,
mncl the exorcise of any such powern or remodies fren tme (o Gwe sholl n oo wey affect the
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hability of the Chargor under the remaining security, provided however, that upon payment of
the full indebtedness secured hercunder the rights of the Charges with respect to any and all
such security shall be at an end,

0. INSPECTION

THE CHARGEE shall have actess to and the right to inspect the Charged Lands ot all reasonahle
fimes. ' '

2],  TAKING OF JUDGMENT NOT A MERGER

THE tking of & judgment or judgments on any of the covenants heréin contained shall not
operate as a mergerof the said covenants or affect the Chargee’s night to interest ot the rate and
times herein provided; and, further, the said judgment shall provide that interest thercon shall be
compuied at the same rate and in the same manner as herein provided vuntil the said judgment
shall have been fully paid and satisficd.

22, BANKRUPTCY AND INSOLVENCY

THE CHARGOR acknowledges und agrees that any and all Costs & may be
incurred from time 1o time by the Chargee in order {0 effect compliance or avoid
gny adverse ramificationd of the Bankruptey and Insolvency Act (Canada) shall be
entirely for the account of the Chargor. The Chargée shall be entitled (60 incur aoy
such eosts, including any costs of its personnel in ndministering any requirsments
of the said Aot and io add the ssme to the ndebtedness owing pursuant hereto and
theé same shall be secured hergunder and under sny and all searity held by the
Charyee for the indebtedness owing to the Chargee in the same manner and in the
same priority as the principal séotured heréunder,

23, AUTOMATIC RENEWAL AND EXTENSION OF TIME

In the event that the Mortgagor fails to repay the principal and interest outstanding on the
muturity date or fails to accept a renewal offer tlendered by the Mortgagee (for any rason not
attributable to the Mortgagee) within 10 business days of the maturity, then the Morigogee
may 4l its sole option, sutomatically renew this morigage for a period of two (2) months
from the maturity date, at an interest rate equal to the preater of Twelve (12%) per cent per
annum or TD Canada Trust prime rate of interest plus Five (5%) per cent per armum,
calculated daily and payable monthly. In the event that the renewal has not heen finalized
within this two (2) month period, thén there will be no further extensions, and the
Mortgagee may exercise its remedies under this Charge or af law, The Mortgagee shall not
be obligated to offer any renewal. All other terms und covenants under the existing Charge
shiall continue to apply. The Charge may be paid in full at any time during the twio (2) month
renewal period. A Processing Fee which is the greater of $1,000.00 or 1/100f 1.00% of the
outstanding balance shall be added to the principal balance ifthis extension 15 utilized and
shall be deemed secured hereunder.

PROVIDED that nothing contained in this paragraph shall eonfer any right of renewal upon the
Chargor.

PROVIDED further that the terms of this Charge may be amended or extended from time to fime
by mutual sgreement between the Chargor and the Chargee and the Charpor hereby further
covenants mnd agrees that, notwithstanding that the Chargor may have disposed of his interest in
the lands hereby secured, the Charpor and Guarantors will remain liable as 4 prinaipal debtor and
not as a surcty for the observance of all of the terms and provisians herein and will in all matters
pertaining to this Charge well and truly do, cbserve, flfill and keep all and singular the
covenants, provises, conditions, agreements and stipulations in this Charge or any amendment or
exiension thercof, notwithstanding the giving of tme for the payment of the Charge or the

varying of the terms of the payment thereof or the rate of interest thereon or any other indulgence
by the Chargee 0 the Chargor.

STANDARD CHARGE TERMS
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THE CHARGOR covenants and agrees with the Chargee that no agreement for renewal hereof
or for extension of the time for payment of any monies payable hereunder shall result from or be
implied from any payment or payments of any kind whatsoever made by the Chargor to the
Chargee after the expiration of the original term of this Charge or of any subsequent term agreed
te in writing between the Chargor and the Chargee, and that no renewsl hereof or extension of
the time for payment of any monies hersunder shall revult from, of be implied from, wny otber
el, matter or thing, save only by espress agreoment 0 writing between the Chargor and 1he

Chorgres.

. CONSTRUCTION LOAN PROVISIONS (il Appilcable)

[N THE EVENT that amy of the monies advanced or to be advancesd under this
Charge are micaded fo finspco any improvement o the Lands, the porties hereto
covenant and agree it the foflowing conditions shall epply:

8}

b

el

d)

The Clurgor will commente, cary md sl complele the Moject,
subwinntiolly in acoordomee with the plina, specifictiong and oifiee malerol
approved by the Chargee, all with dus dilipenee, in 6 goesd aod workmonlike
manser ardd m o pecordance with sl dgreemens meds with, sodorisking
given lo and all statutory uwnd resulitory tegudrements of all Gevernmondal
Bodie heving ursfiction;

All ooenaprueton G the Lunds shall be omried oul by reputuhle commctom
hiving experience which I8 commenionte bo mapue and iize of the Project 1o
b crmiatrucsad, which conbmoclon s be prioe approsed by the Chorges in
wititng, such ipprovel pol o be uirsssnnubly sathheld;

The renovitkons i the buflding gad structures Ieoslsd on he Liods faning
bén oommenced ahall b contimusd i g goid ood wodkmmndike manner,
wilh ol due dilipenie and in secspdanee with fhe plans and spesifications
chelivened W e Charges md fo the sstisfaction of all Govermmental Bodis
hawing jurisidiction,

Frovided thu should comstruchion of the Projecl cense for any resson
whatsogwver (sirikes, material shortnges nnd wiather ponditions beyvord the
vomrol of the Clirgor excepied), for o period of fifteen [15) conseculive
doys (Seturduvs, Sundays ed stalsiory bolidoys excepted), then, m the
option of the Chargee, i Charge ahall immediaely begome due opd
povable. ki the avenl ihet cohstruction docs coese, then the Charges
ihall bave the cght, o i sole option, 10 sseume sompléne cootrol of the
aonstruciion of the Project in such manner and oo such tenmn s 1 dogma
sdvissble. The cost of cpmpletion of the Project by the Chargee and all
expeniel incidentn] thereto ghall be added to the principal woount of
this Change, fngeiber with o monogement e of filben pereend (3%) af
the costs of the aonktroction completed by the Chargee. All onsts and
expenses, Al well ms Byt meongemont lee ol Glleen percend (15%) added
o ihe pridelpal smount of this Chirge ahall bar fnfendst &l the mie o8
herein provelded for and sholl form part of the principsl som herein wnd
the Chargee shall have thé snme rightd and romedics with respect o
enllection of ssme nn it would beve with respect to collection of principal
wrad pterem berogndor oo ol o

Atall times there ahell e smificient fumds woadvasced andér the Charge
and retained by the Chargee to complete the construction and/or
renovation of the Project and as may be necessary to retain the Chargee's
priority with respect to any deficiency in the holdbacks required to be
retained by the Chargor under the Construction Lien Act (Ontario);

STANDARD CHARGE TERMS
USES TYPES DE CHARGE
Riing Ne. 20141 9‘_ Cota
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f)  This Charge will be advanced in stages as construction upon the Project

proceeds or as the conditions as enumerated by the Commitment are
complied with;

g AL wlvenoed for comatruchion puposes which nre made fram thme 1o Hime
bereunder ahall bo hased on certificaies of n duly qualified anchifecy,
efiginoer, qunticy  sutvevor, coul consultint or other consulisii{a)
retifingd for the putpose of reviewing and whvising the Charges with
reapoect 1o the Project and the progress therend, whine fees ind cossl
shal] be for the seevunt of (he Clurgor regerdless of by whom mch
Person has been relsined. All such cetificates ahall wilhous limimstion
cerify (e valie ol the work completed and the satimmted coms of my
uncommpleted work | and such pectificntes sholl Turther ventify thal sooh
compleed comitiiction  andlor renevention ti e dote of much cemificite
shill be in accondance with the approved plnns and specifications for the
sl eonsiniction aed forther, 0 occordance with the building permits
issted fbr such construction and in scoprdnoee with all muonicipel aml
ofber pequircments of ol Oevenmienptal Bedies - having jurisdicton
pertmiing to such construction wsd that there shull be o eotstunding
work orders or other roquiremients pertgining o consmuetion on the
Lanids, Such  cerillicates with respect (o any values ahall ool Includs
mferials on the sile whicl ape gol incoepucatisd joto the Praject; s

hy  The Charpor dhall pay to the Chogee dn oesch' secislon when on
tmapoction of he Londy is requined fo confimm construction costs (o dace
and comphionce with conditions for further advances, an inspoction fee
mndfor o admienistration fee i el ressonable woeuwnd we the Chargee
may charge ffom time to time for esch such inspection and the Charges's
snlicitors wholl be paid their fees and disbursements for esch subwearch
and work done prior 1o each sch sdvance ond all such mondes shall be
deemed o b seewrod boreunder and the Charsee whall be antithed 1o ol
tights and remedies with rospect o eollection of same in the smne
manner 08 it would have with réspect to callection of principal and interest
hereunder ar of lawy.

245 CONDOMINIUM CLAUSES (if applicable)

The Chargor and Chorgea covenart mnd seree that in (e event that the security for the wiiiin
Charge shall be 8 condominism mat the following provinions dhall apply.

The Chargor does hereby essign o the Chargee all of its nghts 1o vole or consent in the sffais of
the Candominium Corporation hoving jursdiction over the Changed Lands snd the Chargee, imay
ol ftn option, exercie the ripe of an owner of 8 condominivm unit o vete or consent in the
affatts of the Condominium Corponition b the plece mmd stesd of suh owner, without i any
vy ecomsulting the swner s b the mstiner i shich (e vobe shall be etercisad or ol exercised,
and withowt inurving wny lishility to the owner or snyone sise becnnse of the manner in which
mich viste ar typht o cesmen in (e affaim of the Clandeminbim Cosparntion wid enerelsod,

The Chargor shall puy prompily, when dus, mmy cotunon expensss, ssssssmenis, instnlmends or
payments due to the Comlominiom Carporation.

Tho Clargor dhall observe o porform Me covienmis and provisioons reguined o be observed and
performed under or pumunnt G the pmmhms of the Comdominium Aet of Onterjo, all
smerekments theretn, e any Tegslation passed in sbatitution thereof, and the declarsiion and
E-lzws of the Comdominimm Corpomstion amd sy mmendments therato,

Whisre e Chargor defmulis in jhe Chaygor's oblipadon b comribuie b he i) eXpenscs
sasensml or Jevimd by e Condaminiunm Corpurmtiong, or any sulhorise) agent on s bebulll ce
nny pukcanvent, ingtalmend of payment due iy the Conlominuen Corporsion, wpon bresch of
nrry iof the foregoing covenants or provizione in thin parsgraph contained, rogundlese of my other
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action or proceeding taken, or to be taken by the Condominium Corporation, the Chargee, at its
option and without notice to the Chargor, may deem such default to be a default under the terms
of this Charge and proceed to exercise its rights therein and the Chargee shall be entitled at its
option to pay all common expense amounts as they come due and these amounts so paid together
with-legal fees ahall form part of the Indehtedness.

26 EXFROFRIATION

IF tha Charged Lamis or any pent thereol shall be cxpropristed by mny governnisit, suthoeity,
bady or cerponition clothed with the powemn of expropriation. the pritcipal som harem remeining
unpuid shafl, of the option of the Chargee, forthwith become due and payshle ogether with
infuril theroon ol the mic provided fior herein to the duke of poyment wgether with o bains to be
determmed by ihe Chorgee which ahall not be [imibed to but may, af the option of the Chargee,
be egual to the appreints of (o] Hiroe dmontls joterest o e bl ale calooulsied on thimonoant of
the printipnl remalming dnpaid AN (b)) voe mooth’s mierest b the make provideld for, bersin
caleulsted on the principsl remsining wpsid, for esch foll year of the torm of thin Charpe or any
part of much yeur from the mid daio of payment 1o the dato the sdd primeipal mm or balusice
Ubsereed remumiming enpaid woenld otherwien mider the provizions of this Charge become dug and
payuhle and fn any event all ihe proceveds of my sxpropriation shall be paid to the Chargee 51 [t
optio priocity o the claims of oy oihier party. '

) PRE-AUTHORIFED CHEQIING PLAN

FROVIDED that all paymienta mede wwter this Charge by the Churgor shall, at the option of the
Chorges, be made by presothorized cheque poyment plan me approved by the Chargee,  The
Chargee simll wol be dhiipatal o sedept eny pavinent exsepting payment made by preasfhorized
chegue. Failuro 1o muke ot payments in the mamner required by the Chargee shall be an act of
default ind (he Charges shall be entitfed fo pume any nnd all of ity emedies berein andfor ot
biw ua it may deem necetsany at it option,

. PAYMENT

ALL paymants of prmeipal, interent and other mosies paynhle hereander o the Charges shall be
payablio ut pur in lawfid mosey of Cansds ot such place as the Chargee shal| designate m writmg
from time o time 1o the event thor oy of the monies secured vy thin Cherge are forsanded to
tie Chargee by mall or iy other moons. of delivery, pavinend will aof be deeaied o havie boen
minde il the Chorgee hes potunily received moch monies and the Chargor shall essiome and ke
pesparmihle fop all fak ol loss or defay.

ANY poymoent received il 1200 pap. op poy dile aliall be deemed, for the porpess: of
enlsilitinn of iulerest, i0 bave boen made amd peceivesd on the nest benk busjsess diy, aod the
Chergee shall be entitled b0 interest on the amount due il 1o snd includng the date-on which the
paytment in deemed by this provision 1o have boen recetved

1%, NODEEMED REINVESTMENT

THE PARTIES hersto agres (had the Chasges shiall nob be deeried (6 relnvest any imonthly o
ofhier prymets peceived by it hereunder

3k MSCHARGE

THE CHARCGEE shall bive n roisonable perod of time after payment in full of the wonies
hereby secured within which 0 prepare and oxocute s dinchargs of thin Charge, and nfenost on
pfrenalid ahall oot b muy and scenie dnbl] s payme s fiull has boe rpeeivad by the
Clenrgee: and all fegel and oifer expemmes for the preporabion amd execotion of sach discherge
sholl, iogsther with e Clhargee’s foe for providing sems, be borme by the Chorpor, The

hincharge shall be prepared mad. secitesl by nuch persors w ane spesifically mthonzed by the
Manmime snil the Mhinroes slall o be chllivesd 16 sercste anv illschanns ather han s scharoe
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31. DISHONOURED CHEQUES

IN THE EVENT that any of the Chargor’s cheques are not honoured when presented for
payment to the drawee, the Chargor shall pay to the Chargee for each such returned cheque a
servicing fee ta cover the Chargee’s administration costs with respeet to same. In the meent that
the suid cheque which his mol been honeed by the drawee fs not forthwith seploced by the
Chaurgos, the Clesrgee shall be entitled to o farther serviciig fee for ssch writtes request therefor
which may be necesitnicd by the Chargor nut forilwith réplucing such dishonmmed cheqoe:

il STATEMENTS OF ACCOTNT

THE CHARGOR shmll be eniitiold (o receive, uposi writim requsst, o ulatunzent of scoount with
respeet fs fhis Charpe a0 of oy payment date snder teis Change and the Churgee shill be cotitlad
i i setvicing fiee for ench moch srement

33 INDEFENDENT LEGAL ADVICE

THE CHARDOH and Chiarmtor(s) schnowledpe that they have fill knewledns of the purpose
md ezsence of (s troasotion smd (hat, iU roquired, they hove boen appropristely amd
idependently legnlly odvised jo thet regord or hive bees sdvised of their dghl b independen
lepe! sdvice snd have declined sime  Such parties sgroe to provide to the Charpes u Certificane
of Independent [egal Advics ol oml when iome miy b required regarding thefr tmow ledpe ood
mrdersinnding of thin tmssction,

Mo CONSENT OF CHARGEER

WHEREVER the Chargor i requinad by s Cherge 16 obtoin the cossenl or approvel of the
Chargee, ' is agreed that subject 1o miy other specific provilon containmd in thee Charge fo the
eontmry, tho Chusges moy give o Willhold its coisent or approval for eny vesssn thal 1 may aeo
fit in its sole apd absolule dlaoetinn and e Chirpee shall s be linble to e Chansse Iy
duinages of ofherwise for il hilue o rediond toogive or withbolid soch consenl o approval, and
all cosis of obtminiug such spproval sfall be for the secount of the Charpor,

1% APPOINTMENT OF A RECEIVER

[T 15 DECLABDLD md wgreed thit ot mny thme and rom Have 1o ime whan there shall be defhiol
ander the provisines. of this Cherge, the Chergee oy uf guch fime md fiom fme et sl
with o7 without entering inie possesiion of the Charged Londs sppolot oy writng & Recsiver, or g
fteoeiver apd Mansger, or n Receiver-Manager, or & Tristee (the “Receiver™) af the Charged
Lansis, ar noey part thereof, @l of the rentk and profits thereaf, i my, md with or saibout
sectrity and ariay fr time i o by iboildr wotiog remove’ ary such Recelver s appoint
uraitheer bn it place anid stesd, and |6omeklng suy puch sppeniment of romovil, 1he Cherges shiall
tre deomied to be acting = the gl o atiomey for dw Chargor: The Chargoar herehy imevocobly
igees ond consenis to the appoiniment of sach Feceiver of the Charpee®s chiwea md withou
limsitnsion whether grorsnant to (his Chorges the Morlgoges Act, e Cosnstroctinn Llen Ast, of
pursiinl t the Trustees Act (a8 the Charjgee may ot itz sole option requird). Without lniitation,
the purpess of such sppointmenil Shall be the enderly monupgemens), odministestion, gndfor de of
the Chasped Lisils op iy part thoreof nsd dio Charpor hereby componts o g Codrt Order for e
appnimen of such Receiver, if the Chargoe in i discretion chooses o obinn guch onder, and
o fuely term nad fir ot puiposes nn dee Charjpee in it sole discrotion moy reduios, including,
withit lmitation, the power i munuge, charge, pledye, lese and'or sell te Charged Lunds
andior complete or partinlly complete sy construction therwon and 10 receive advimess of
mm:mnumdmmy:hmplnipuﬂl‘mlummlmﬂ!mh"_ulﬂ::hmlwwlhu
Chargor, ind i requised by the Chargee, m priority 1o uny exisfing encumbrances uffecting the
Charged Lamca, including withing Tmitation, charps oo comstrestion Hen claims.

LPON the apprintmient of any such Recever from bme 10 tme the follvuwimg provisioas shill

el
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The Claiges may fros time (o thue fix the remunemtion of every such Receiver

which shall be & charge on the Charged Lands, and my be puid out of th income
(hatrefrom oe e proceeds of sile theretf

The sppointment of every such Receiwer by the Charges shall not incar or create
uny luhility on the part of tha Chargee lo the Necelver in any respect mnd such
epponittitiend o inything wisch may be dome by amy snch Recebver nr the remaoval
of mny sich Recerver or the ferminption of imy snoh reccivership shall ot have
the effret of consfinniog he Charpes o cherges In possesikon in wspeat of the
Churged Landa or eny pan thereaf,

The Recerver shnll have fhe power o oo amy portion of the Charged Londa for
mich term asd subject to such provisions s it may deemn sdvissble or expedient
and shall have the guthooly W pecule sy leaso of the Charped Lanls or ooy part
ibordof o the neme bod oo beall of e Clargor snd the Chergoe donskes o
suthfy amil vonfirm, und liereby ratifies snd confirms whadisver scts siach Receiver
iny do on (e Charged Latds;

la oll imstmees, the Hegoiver shall be scting & the ntiomey or wpent of the
Chargor,

Every woch Recciver slmll have full power b complele any uifinfshed
eosttrredlon upon, e Clincped Letds,

Suih Receiver shall hove full power B menage, operaie, amend, repain, or aler
thee Clsnrgosd Lunds vr sy part theseofin the neove of the Charger,

Thee Razvisivy shindl have ull power o doal] acts ol exoide afl docamesits whicd
may be vonsidersd nevessury of mivisehle in onder b postect the Chargee's
imiares i the Tandn mehoding, withom Eootng the generality of the forepming,
increnning, cxtending, renewing or smending oll chorpes which may bo registeresd
igminat the lambs from fime b0 time, whether or not such changres see prior (o the
interest of the Churgee i fhe Chargod Lands; sale of the Churged Lunds;
bormwing money on e sonirity of the Chirged' Lok applving  fie il
cneculing wil dogumepts b6 eny wiy ecelofed Woany re-poadng sppiications,
soveranoe of inds puriuant W the provigons of the Mg Act, o8 amenided,
suhdivision agreehimis ubd developoiv agriemens ool agroemens for he
wupply or malienance of ntlites or servives fo ibe lapds, jocloding prooti of
jmds or edsements or fAglis of Wey necessary or incidental oy sch
ugreenuente: exocuting all @anty, docuruents, lstriments ad agreements related
to covaplinse with the mquinamenis of ey compeient governmeninl muthortty,
whether pummant o & writlen agrevment or otherwiss amd applylhg o and
enccuting all documents [n ey way relssnd o regleoation of the lands w0
conaldaminium; compdeing my apphauton by e reglstmtion mirsaent o de
provisions of the Land Titlow Act of Untane or pursuant o the Centification of
Tithen Act of Ousario; md for af nod every of the jurposes sforesnid the Charpor
does harchy give and grant o the Reciiver full mod sheolute power and
authority 1 do ad executn sl oos, deeds, mutters andd things pocessary o be
dote as sfovesuld [ aid abow (he Cliarged Linds, mod b ooiimence, [nstitole sl
promecite al] oetions, puits el othir proceedimgs which may be ppvesary or
eapediont in und sbout the Charged Lands, oy fully and sffeciually o all inbents
nnd purpeses e the Charger coold do if pemonally present mnd ading therein; and

The Reseiver shall sot be Hahle for any loss howsoever urising wnd the Recielves
shnl] not be Tinbie o fhe Chargor i secount for monies roceived other than oush
received by it in respect to the Chargisd Lamwds or sy purt thereof and out of such
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THE CHARGOR hereby frrevocably sppoinis ihe Charges as his aboeney i exeeEds auck
eonsenl br worsenls and sl sech dovumenis us oy be repuingd o the sede discretion of the
Chargen sdor its solicimms po 1ato give effoct 1o the foregoing provivions umwl the signuiume of
suich sfierney shall be valid md binding on the Chargor mel al! portics desling with the Chargor,
the Chargoe andéor the Recoiver und'or with respeat to the Chargad Lindu [n the same maniver
it iuch documentation was duly exceated by tha Chargor himself

36, APPOINTMENT OF PROFERTY MANAGER

As @ altermatyve 1w fhe appoimtment of & recciver provided i the inmedisddy peceding
paragriph, the parties upree that the Chargee shall be entitled ot uny time osd From fime o tme
b uppoint ' writing B propesty menager (e P Mnmager™] nnd repeesentmhive of the
Chargos for the purpodes of munsgement. lemsing snd operution for the Churges's socount of ths
Charged Prigperty,

Upon the appointment of the Property Monaper, the following provisiom shall apply:

() A Sttutory Declermtion of the Chargée or an officer of the Cherjges oy o defiall
mnder the provigions of this Charge thall be oomizlowive evidemos thereof]

(4] The Charges may from thme to time s the remunemtion of the Property Manager
wililch dhmll b2 n chorge on'ibe s0d Janads and m puid, together with interest
thereon, ot of the ivoome from the iadd lands nr'{:mmﬂnltmmf‘

ic)  The Proporty Mamager shall have foll power to do all scts mnd ewcoure nll
documenty which may be consldered pecesary or advisable in ovder to projeet e
Clnrgee’s ivferest i the londs, and The Chorgor scknowledges. and agrees that
the sppomimanl of The Property bMomsger abnll comstinote the Chargeo =
MOEREOE in Tomessi0n

i scdition o the manspement fee 10 the Property. Managor, the Chargise shall alao be cutstlad to
- ndmkyismtion fee equil 10 oo Tess then I% of the gross recepta for the Choarged Londs and
shull also be enfitled 1o 0 commission For afl lesses entered into o1 0 ivte (o be evtablishied by the
Churgee in s dimcrotion and ihe adiministiation fee and commission slull ho added W the
prindipal emoamis eetered hereunder and beor tnferest ot the tibe provided for bereim.

37, COSTS AND EXFENSES

The Chargor sovenants sl ogroes Ut it will immedintely pay o the Chorpes ol wnousts the
Clurges ia permisied 10 puy, inder do Chirge snd ol conts, sapehues und domages of, reiaing o
or reyuhing from impucting, prolecting, mpainng, wmplebing, imering laking aod Keoping
posscanion of &nd managing ol o any part of the Cherged Landy, prepuning it for szl or leose,
nelifng or lewsing i, renewhig uny Jesschiold intorest, collocting any part of the Indebtodnees, the
eacroive ol eny of the rights of & Receiver sppolated pursasnt to the Charge, soch Hoceiver's fies
oiil sXpenses, npenin’ cosls ind exponses, lopal Foos aid oxpenses onon solivior and lss own
client basts, the uss, oocoprilin of operidion of the Chargod Lands, the bach of ey ol the
Chaigor's reprosentmtings, worvantiss o puroements herein, amd wry ather costs end expensed of
eervising of prowcting the Clargee’n g (hereunder or atherwiss) o all or any pan of the
Charged Lends all when permitied m be done hérein or ol low by the Charges. Withoul Bomitig
the Chatpee's rght 10 interesd provided for lusin, |t i cxpresily ngreed ths the Chargor sbil|
pay interesd ol the inferenl rife pravided fior hirom om sich. imounsts, conls and experscl (el on
ll oibver ooats. uid efpemes povable by the Chargor putsiant (o Use chorge) from te dite ey

wre paid by the Chargee until they hove heen regaid by the Chorgor, which intereat shall be paid,

cabeulnbed ond compovnded s provided for lereln,
Sum v e
g 20 o
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IN THIS CHARGE the word “cost” shall be extended to and include legal costs incurred by the
Chargee as between a solicitor and his own client.

38.  NOTICE

WHENEVER a party to this Charge desires to give any notice to another, it shall be sufficient for
all purposes if such notice is personally delivered or sent by registered or certified mail, postage
prepaid, addressed to the intended recipient at the address noted on page 1 of the Charge
document to which these standard charge terms form a part or such other address communicated
in writing by the addressee in a written notice to the sender.

39. ENVIRONMENTAL AUDIT

The Chargor and Guarantors covenant and agree that, if requested by the Chargee and if there are
reasonable grounds to believe the Chargor is in breach of its environmental covenants herein or
in the Conarnitment Letter, o any odbes secority docwment, o if the Chargor @ in breach of this
Churpe. the Chinrpor and Guprondery. shsl] forbesth commission o Plhose | asdfer Pheie 1
Envirommental Auwdit for the Charged Tande and have same: addeesred 1o the Chargee s well m
the Chargor, uhd he Chorger ind Ouirmicss shall be solely resporabli- for the sool of same
il the Chnrgee shall be awtitled tm 0 copy of the Audits 53 and when they are prepured. In the
even! fhat ie Chargor diex not commissian (e Phase | andfor PFhose 11 Envirnmental Awdits
within Uarty (30} days of being regusited io do so by he Chargee, ithe Clarpes shill bave the

nghl to conmmimion sodh Audia inthe nome of the Chasgor amd 8dd the conis thiseod’ o the
Tnidledsbod aeenn.

an CONTINUING SECURITY

The Charge shall, whether or not it secures a current or running account, be a general and
continuing security to the Chargee for payment of the Indebtedness and performance of the
Chargor’s other obligations under the Charge notwithstanding any change or fluctuation in the
amount, nature or form of the Indebtedness or in the accounts relating thereto or in the bills of
exchange, promissory notes and/or other obligations now or later held by the Chargee
representing all or part of the Indebtedness or in the names of the parties to such bills, notes
and/or other obligations or that there is no Indebtedness outstanding at any particular time; and
the Charge will not be deemed to have been redeemed or become void as a result of any such
event or circumstance.

41. DELAY, RELEASES, PARTIAL DISCHARGES, WAIVERS AND
AMENDMENTS

The Chargee may release others from any liability to pay all or any part of the Indebtedness
without releasing the Chargor. The Chargee may release its interest under the Charge in all or
any part of the Property or any lease (or any other collateral) whether or not the Chargee receives
any value and shall be accountable to the Chargor only for monies which the Chargee actually
receives. If the Chargee releases its interest in part of the Property or any lease, the remainder of
the Property and each other lease shall continue to secure the Indebtedness and the Chargor’s
obligations under the Charge will continue unchanged. The Chargee may grant extensions of
bimies ar iribar indulgenees, ke ind ve up escurities, scoopl eompositionn pxd prspeeals, g
relenses und dipcharges and otherwise denl with the Chargor and other pertons (including,
withoan limitation, sy person b wlom oll oF any part of the Property s ransforred) and with
ooy mecanitles s= the Chorpee moy see fif without affecting any of tbe Chargee's nghts or
reveulies (hegmin or otherwine) or the Chargor's labilivy under the Chafue (inefuding widsoi
Timitntben thie Chorgor’s linkiliy o opay the Indeledpesi). The Chargee mmy deloy enfincing
iony of ji8 rights upder the Charge or any other domemend under the Chirgs or any much documeni
withoul affecting (e Chopee®s rights in reupect of iy othes existing bresch of any subssquen
breach of the snme o o difforent nature Mo osuch waiver shall be effective mless mede in
writing und uiygned by an officer of the Chargee. No sale or other desllmy with oll o sy part of
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42. IMPROVEMENTS; DEMOLITION

(a) In these standard charge terms, the term “Improvement” has the meaning given to
it in the Construction Lien Act (Ontario), as amended or replaced from time to
time, and includes any alteration, sddition or repair to, and BNy oomMrction,
ipection, remdelling, rebuilding or inatallation on or of, any part of the Charged
Lands s the demolithon or removail of any building or pan of uoy ballding tm
the Charged Lands

fbi  Other than for a Construction Loan, the Chamgor covenams mmid puress thul no
Irmprovemend o or on e Charged Lands wnll be commenesd or made by e
Chirgar oe any nther pemon gnles the Chorgor sl provides 5 copy of il
pregroged plams, hloeprindn, contracts omel speciicilion to the Chargee ard obining
the Charghee’s written consand therein.  The Ieprovement almll fem parl of tha
Chirigsd Luzsls bot, sovertheles, il bs expresaly agreed that the Churge is not und
shall not be a building mortgage as defined under the Construction Lien Act.

43. INVALIDITY

IF ANY of the covenants or conditions in this Charge inclusive of all schedules forming a part
hereof shall be void for any reason it shall be severed from the remainder of the provisions

hereof and the remaining provisions shall remain in full force and effect notwithstanding such
severance.,

44,  HEADINGS

THE headings with respect to the various paragraphs of this Charge are intended to be for
identification of the various provisions of this Charge only, and the wording of such headings is
not intended to have any legal effect.

45. CHARGING OF ADJACENT LANDS
INTENTIONALLY DELETED
46. INTERPRETATION

PROVIDED and it is hereby agreed that in construing this Charge. everything herein contained
ahall exteml o mid bind amd may be enforved or opplied by the respechive b, executios,
mdmnistrafors, soocessom i office, successom and assignd, m the case mny ba, of esoh and
every of (e parties leeste, and wierd there v more ihan one Changoer o Charges o mare than
one Lnarnpdor, of there 8 o femule porty or 8 corportion or thers i one Cumromior or pe
guarnndor, the provisions hereol dhall be resd with oll gremmatical chonges thershy remberod
nacezzary, mnd ol covenmnie sholl be desmed to be joinl npd severnl

All referencas herelil o the *Chargor”, fhe "Guirmios™; or the "Chorpgee™ shall be deaned io
mena the Chargor, ili yacoesiors and swgne, the Cuarendor, its nrccegsors e assigne, mnd the
Chargee, s successors nnd msigns, w8 e cnde miy be, and all eoveonnis, [abilities pnd
obligation eflerod inio or imposed hersimder apon the Chargor, Yhe Guarmsior, ond the Chorgee
ihnll be equally binding upon ther successnr and saignu, @ the cose moy be. 1 s udersiood
mited nyereed that th constrrng thin dese, the wonls “Charpor”, “Clastantor®, aod “Charges, snd
the personnl pronoun *he™ of “hin®, relating thereto ol used therowith, shall bo resd aod
comtresd us “Chigpor or Chargors”, *Ciarenior or Gienmles”, “Chorges ot Clsrgess™, and
"lis™, “ber™, ", Vi, of "her” - respoctively s fhe nomber ond gender of the pary or partice
referred o in cath cose reqiam, and the verh wied inorelation therewith shall be cenvtrsed an
ngreeing with e snid word or pronoum ao subsatitubed,

47 BOMUS ON DEFATLT

LRGN DEFALILT of payment of mny of the montes secired wnd pavable heneusder, the Charjpis
sholl bo estitted io reguire popment, in sddition o ol wene hoehy ssownd or payoble
herumder, of & bomuy sguil fo thres [3) monthic infuess) i advince ol the mie sforeioid apoen the
primicipy muoney hereby decundd o it ihe Chargee's sole option, o b equil o e dorages

ESTANDARD CHARGE TERMS
CLAUSES TYPES DE CHARGE

MY — Y O
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sustained by the Chargee and made up of the differential between the rate provided for herein
and the current interest rate of the Chargee for the balance of the mortgage term.

48.  AMENDING THE CHARGE

The Chargee may, from tume o time, enfer mto oae or more wintien nmessnents with the Chargor
{or with ony one s whaorn the Real Proporty {s trmifiared) to smend the Cherge by oxtendimg the
time for pwymend, chsnging the interest rale puyable undar the Charge or otherwmse altedng the
provigions of the Charge. Whether ar not there ero any encumbrunces an the Renl Property in
udifibivei {n the Charge db e dme the agreement b5 enteesd fnlo, o Wil pof bo socsssary fo
repister thir agropment up be

49, ELECTRONIC REGISTRATION

The Chinrggir und 21l Clusranton have didy evscutod db Acknowlodgeimiont nid Direction wod by
wach exesistion agres o be boumd by this charpe md pudhonee the eledtrome regpatraton of Hhis
Schmdule uod Use docismient towhich it is nimmeved.

. INTEREST RATE

If the imterest rate 1o declored by sy competent mnthority to be m breach of the onmisal meerest

foproviaionn us s ol in e Crimiog] Ceda (Cmads) B derot mde applicuble hareis uball
s pehyeerd] o unid shall be deerned j0 linve been sinoe the fint sbranes (e hitdhes rile which
wisishd bie legnd,

51, FARM DERT MEDIATION ACT

The Chorpor represents misl warmnnds thal i b nob & “fomesr™ within fhe meinlig of e Fam
Dabt Mediurion Act, 5.0 1997, 2| (e “Act) mnd covenards snd agrops with the Clinngee that,
i the evend that uf any Hme duting the tem of this Chirge the Chorgor shall beomme & =lmar™
within ihe moming of the Act, i shall forthwith provide written notice of this fact to the
Charges.

52 PAYMENT OF AMOUNTS OWING TO COVERNMENTAL AUTUORITIES

During the tenn of the Charge amt any ronews! or exlension theseaf, the Chargor and'or the
Guernnioty will pay when due wll smounis owing fo any govommenial suthority which, if
apudd, woaild g s gevernental milbonly recoane for vl smoeits runking in prienly o
ilie within Charge of mny other docwheils aod agroemenis given by the Churgee bo o Chorgmoe
ir connmet ke with (e advines of famds hereumder and the failure tn pay my such smounst when
duie will conatitute, al e option of the Chargee. 8 defiull hersunder.

5. PRIVACY PROVISIONS

ok The Cluorgsr hopsby irevocnbiy cumsents to G Charges relessing and discoing fo iy
uther partien, their suthorieed ageats and solichiors requesting the smme, any and all
intormation, whether confidmtinl or wot, o ie possension rogending the Clueged Lands
or the within moruepe losn including, without Emitetion, deisils of the mortgige oo
halance, the terma of din morigage Yonn, defulbts horeunder {(exnting or prior) and e
ThmitEm

by The Chorgor hereby oonfirms ond sgrees thal the relesse and disclosres of any euch
infarmution by the Chuges constitutoy the selonse and disclosire of sudy (ndormation
with the Full konowledes bivd corient of e Charigor within the mossting of the Pernonal
Informating Proteotion and BElestrome Docmmentation Aot (Cunada), sy wneaded,
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	Notice of application - applicant - 2-JUL-2021.pdf
	1Schedule A, receivership order, trackchange.doc.pdf
	1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion is hereby abridged and validated  so that this motion is properly returnable today and hereby dispenses with further service thereof.
	APPOINTMENT

	2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the CJA, msi Spergel Inc. [RECEIVER'S NAME] is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of the Debtor acquired for...
	RECEIVER’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 au...
	(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 ...
	(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 course of business, cease to carry on all or any part of the business, or cease to perform any co...
	(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 d...
	(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;
	(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 procee...
	(j) 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 $________, provided that the aggregate consideration for all such transactions does not exceed $__________; 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, and in each case the Ontario Bulk Sales Act shall not apply.

	(l) 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...
	(n) to register a copy of this Order and any other Orders in respect of the Property against title to any of  the Property;
	(o) 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, if thought desirable by the Receiver, in the name of the Debtor;
	(p) 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;
	(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor may have; and
	(r) to take any steps reasonably incidental to the exercise of these powers or the performance of any statutory obligations.
	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 Per...

	DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
	4. 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 individua...
	5. 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 t...
	6. THIS COURT ORDERS that if 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 shal...
	1. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended removal.  The releva...
	NO PROCEEDINGS AGAINST THE RECEIVER
	7. 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 THE DEBTOR OR THE PROPERTY
	8. 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 aga...
	NO EXERCISE OF RIGHTS OR REMEDIES
	9. 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 ...
	NO INTERFERENCE WITH THE RECEIVER
	10. 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 writte...
	CONTINUATION OF SERVICES
	11. 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 ser...
	RECEIVER TO HOLD FUNDS
	12. 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 a...
	EMPLOYEES
	13. 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...
	PIPEDA
	14. 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 th...
	LIMITATION ON ENVIRONMENTAL LIABILITIES
	15. 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 con...
	LIMITATION ON THE RECEIVER’S LIABILITY
	16. 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, or in respect of...
	RECEIVER'S ACCOUNTS
	17. 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 ...
	18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario Super...
	19. 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...
	FUNDING OF THE RECEIVERSHIP

	20. 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 amou...
	21. 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.
	22. 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.
	23. 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...
	SERVICE AND NOTICE
	24. 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 Com...
	25. THIS COURT ORDERS that if 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 o...
	GENERAL
	26. 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.
	27. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.
	28. THIS COURT HEREBY 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 o...
	29. 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...
	30. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by the Plaintiff's security, then on a subs...
	31. 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, if ...
	Schedule "A"

	1. THIS IS TO CERTIFY that msi Spergel Inc. [RECEIVER'S NAME], the receiver (the "Receiver") of the assets, undertakings and properties [DEBTOR'S NAME] of Bayview Creek (CIM) LP, CIM Invests Development Inc., and CIM Bayview Creek Inc. (collectively, ...
	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 e...
	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...
	4. All 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 certi...
	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.

	3notice of application.docx.pdf
	(a) abridging the time for or validating service, if necessary;
	(b) an order substantially in the form of Model Receivership Order attached, with trackchanged modifications,  as Schedule “A”, appointing msi Spergel Inc. (“Spergel”), a licensed trustee, as receiver (“Receiver”), without security, of all of the asse...
	municipally known as 10747 Bayview Avenue, Richmond Hill, Ontario (the “Property”);
	(c) that the appointment in (b), above, be pursuant to s. 243 of the Bankruptcy and Insolvency Act (“Bankruptcy and Insolvency Act”)  R.S.C. 1985, c B-3; s. 101, Courts of Justice Act (“Courts of Justice Act”), R.S.O. 1990, c. C.43; Rule 14.05 (g) and...
	(d) an order, if necessary, lifting the Mareva injunction issued by the Honourable Justice Schabas on September  18, 2020, to the extent necessary to permit the Receiver to be appointed and to perform its functions;
	(e) an order, if necessary, giving directions to the trustees and to various stakeholders about the progress of the matter;
	(f) an order, if necessary, discharging RSM Canada Limited, a private receiver appointed by Bryton Capital Corp. GP Ltd. (“Bryton Capital”) for its benefit;
	(g) any other necessary and/or ancillary orders, including for leave, to give effect to the foregoing;
	(h) costs on a full-indemnity basis or to be dealt with on the terms of the form of order attached as Schedule “A”; and
	(i) such further and other relief as counsel may request and to this Honourable Court seems just.
	(a) the applicant wishes and is entitled to enforce its security;
	(b) Bayview Inc. along with Bayview LP and CIM Invests are jointly and severally indebted to the applicant in the principal amount of $20,720,000.00 plus interest and legal fees  (the “Loan”);
	(c) repayment of the Loan is secured by a first mortgage on the Property (the “DUCA Charge”);
	(d) the Property consists of vacant land;
	(e) Bayview Inc. is the registered owner and bare trustee of the Property;
	(f) Bayview LP is the beneficial owner of the Property;
	(g) in addition to the DUCA Charge, the applicant has registered a general security agreement against Bayview Creek LP (the “DUCA GSA”);
	(h) Bayview Inc. and CIM Invests have agreed to be bound by the terms of the DUCA GSA;
	(i) Bayview Inc., Bayview LP and CIM Invests have been in default under the terms of the DUCA Charge since at least June 10, 2020;
	(j) on June 10, 2020, the applicant demanded payment of the Loan which is secured by the DUCA Charge;
	(k) the applicant also gave notice under s. 244 of the Bankruptcy and Insolvency Act;
	(l) the applicant entered into forbearance agreements, the latest of which expired on September 30, 2020 (the “Forbearance Period”);
	(m) the DUCA Charge remains in default and the mortgage has matured;
	(n) as a result of the defaults both before and during the Forbearance Period, the applicant is entitled to enforce its security;
	(o) searches show the following registered on title to the Property subsequent to the DUCA Charge:
	(p) the terms of the DUCA Charge and the DUCA GSA entitle the applicant to appoint a receiver;
	(q) as part of the forbearance arrangements described above, Bayview LP, Bayview Inc. and CIM Invests, consented to an order substantially in the form of the Commercial List Model Receivership Order;
	(r) it is just, convenient, and in the general interest of creditors and stakeholders that a receiver be appointed;
	(s) this is particularly the case in light of the complexity of the matter, the various commercial interests at issue, including the claims of the debenture holders and the third mortgagees, and the multiplicity of proceedings relating to the Property...
	(t) Spergel has consented to be Receiver;
	(u) sections 69(2)(b), 69(2)(c) and 243 of the Bankruptcy and Insolvency Act, s. 101, Courts of Justice Act, R.S.O. 1990, c. C.43; Rules 1.04, 2.03, 3.02(1),  14.05 (g),  14.05 (3)(g), 16.04 (1) and 38 of the Rules of Civil Procedure; and the order of...
	(v) such further and other relief as counsel may advise and this Honourable Court permit.
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	1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion is hereby abridged and validated  so that this motion is properly returnable today and hereby dispenses with further service thereof.
	APPOINTMENT

	2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the CJA, msi Spergel Inc. [RECEIVER'S NAME] is hereby appointed Receiver, without security, of all of the assets, undertakings and properties of the Debtor acquired for...
	RECEIVER’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 au...
	(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 ...
	(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 course of business, cease to carry on all or any part of the business, or cease to perform any co...
	(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 d...
	(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;
	(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 procee...
	(j) 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 $________, provided that the aggregate consideration for all such transactions does not exceed $__________; 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, and in each case the Ontario Bulk Sales Act shall not apply.

	(l) 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...
	(n) to register a copy of this Order and any other Orders in respect of the Property against title to any of  the Property;
	(o) 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, if thought desirable by the Receiver, in the name of the Debtor;
	(p) 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;
	(q) to exercise any shareholder, partnership, joint venture or other rights which the Debtor may have; and
	(r) to take any steps reasonably incidental to the exercise of these powers or the performance of any statutory obligations.
	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 Per...

	DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
	4. 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 individua...
	5. 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 t...
	6. THIS COURT ORDERS that if 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 shal...
	1. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven (7) days prior to the date of the intended removal.  The releva...
	NO PROCEEDINGS AGAINST THE RECEIVER
	7. 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 THE DEBTOR OR THE PROPERTY
	8. 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 aga...
	NO EXERCISE OF RIGHTS OR REMEDIES
	9. 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 ...
	NO INTERFERENCE WITH THE RECEIVER
	10. 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 writte...
	CONTINUATION OF SERVICES
	11. 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 ser...
	RECEIVER TO HOLD FUNDS
	12. 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 a...
	EMPLOYEES
	13. 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...
	PIPEDA
	14. 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 th...
	LIMITATION ON ENVIRONMENTAL LIABILITIES
	15. 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 con...
	LIMITATION ON THE RECEIVER’S LIABILITY
	16. 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, or in respect of...
	RECEIVER'S ACCOUNTS
	17. 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 ...
	18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario Super...
	19. 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...
	FUNDING OF THE RECEIVERSHIP

	20. 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 amou...
	21. 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.
	22. 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.
	23. 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...
	SERVICE AND NOTICE
	24. 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 Com...
	25. THIS COURT ORDERS that if 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 o...
	GENERAL
	26. 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.
	27. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the Debtor.
	28. THIS COURT HEREBY 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 o...
	29. 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...
	30. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if not so provided by the Plaintiff's security, then on a subs...
	31. 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, if ...
	Schedule "A"

	1. THIS IS TO CERTIFY that msi Spergel Inc. [RECEIVER'S NAME], the receiver (the "Receiver") of the assets, undertakings and properties [DEBTOR'S NAME] of Bayview Creek (CIM) LP, CIM Invests Development Inc., and CIM Bayview Creek Inc. (collectively, ...
	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 e...
	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...
	4. All 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 certi...
	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.
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	(a) abridging the time for or validating service, if necessary;
	(b) an order substantially in the form of Model Receivership Order attached, with trackchanged modifications,  as Schedule “A”, appointing msi Spergel Inc. (“Spergel”), a licensed trustee, as receiver (“Receiver”), without security, of all of the asse...
	municipally known as 10747 Bayview Avenue, Richmond Hill, Ontario (the “Property”);
	(c) that the appointment in (b), above, be pursuant to s. 243 of the Bankruptcy and Insolvency Act (“Bankruptcy and Insolvency Act”)  R.S.C. 1985, c B-3; s. 101, Courts of Justice Act (“Courts of Justice Act”), R.S.O. 1990, c. C.43; Rule 14.05 (g) and...
	(d) an order, if necessary, lifting the Mareva injunction issued by the Honourable Justice Schabas on September  18, 2020, to the extent necessary to permit the Receiver to be appointed and to perform its functions;
	(e) an order, if necessary, giving directions to the trustees and to various stakeholders about the progress of the matter;
	(f) an order, if necessary, discharging RSM Canada Limited, a private receiver appointed by Bryton Capital Corp. GP Ltd. (“Bryton Capital”) for its benefit;
	(g) any other necessary and/or ancillary orders, including for leave, to give effect to the foregoing;
	(h) costs on a full-indemnity basis or to be dealt with on the terms of the form of order attached as Schedule “A”; and
	(i) such further and other relief as counsel may request and to this Honourable Court seems just.
	(a) the applicant wishes and is entitled to enforce its security;
	(b) Bayview Inc. along with Bayview LP and CIM Invests are jointly and severally indebted to the applicant in the principal amount of $20,720,000.00 plus interest and legal fees  (the “Loan”);
	(c) repayment of the Loan is secured by a first mortgage on the Property (the “DUCA Charge”);
	(d) the Property consists of vacant land;
	(e) Bayview Inc. is the registered owner and bare trustee of the Property;
	(f) Bayview LP is the beneficial owner of the Property;
	(g) in addition to the DUCA Charge, the applicant has registered a general security agreement against Bayview Creek LP (the “DUCA GSA”);
	(h) Bayview Inc. and CIM Invests have agreed to be bound by the terms of the DUCA GSA;
	(i) Bayview Inc., Bayview LP and CIM Invests have been in default under the terms of the DUCA Charge since at least June 10, 2020;
	(j) on June 10, 2020, the applicant demanded payment of the Loan which is secured by the DUCA Charge;
	(k) the applicant also gave notice under s. 244 of the Bankruptcy and Insolvency Act;
	(l) the applicant entered into forbearance agreements, the latest of which expired on September 30, 2020 (the “Forbearance Period”);
	(m) the DUCA Charge remains in default and the mortgage has matured;
	(n) as a result of the defaults both before and during the Forbearance Period, the applicant is entitled to enforce its security;
	(o) searches show the following registered on title to the Property subsequent to the DUCA Charge:
	(p) the terms of the DUCA Charge and the DUCA GSA entitle the applicant to appoint a receiver;
	(q) as part of the forbearance arrangements described above, Bayview LP, Bayview Inc. and CIM Invests, consented to an order substantially in the form of the Commercial List Model Receivership Order;
	(r) it is just, convenient, and in the general interest of creditors and stakeholders that a receiver be appointed;
	(s) this is particularly the case in light of the complexity of the matter, the various commercial interests at issue, including the claims of the debenture holders and the third mortgagees, and the multiplicity of proceedings relating to the Property...
	(t) Spergel has consented to be Receiver;
	(u) sections 69(2)(b), 69(2)(c) and 243 of the Bankruptcy and Insolvency Act, s. 101, Courts of Justice Act, R.S.O. 1990, c. C.43; Rules 1.04, 2.03, 3.02(1),  14.05 (g),  14.05 (3)(g), 16.04 (1) and 38 of the Rules of Civil Procedure; and the order of...
	(v) such further and other relief as counsel may advise and this Honourable Court permit.





