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EXHIBIT "P" 122
LRO # 65 Notice Of Assignment Of Rents-General Registered as YR2473037 on 2016 0518  at 10:11
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 8

Properties |

PIN 03186 - 4757 LT
Description PT LT 25, CON 2, (MKM),PTS 1 & 2, PL 65R31680;; TOWN OF RICHMOND HILL

Address 10747 BAYVIEW AVENUE
RICHMOND HILL

Applicant(s)

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name CIM INVESTS DEVELOPMENT INC.

Address for Service 9140 Leslie Street, Unit 310
Richmond Hill ON L4B 0A9

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

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

Party To(s) Capacity Share

Name DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Address for Service 5290 Yonge Street
Toronto ON M2N 5P9

Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, YR2473036 registered on 2016/05/18 to which this
notice relates is deleted

Schedule: See Schedules

Signed By

Cindy Marie Applegath 2600-120 Adelaide St. West acting for Signed 2016 0518
Toronto Applicant(s)
M5H 1T1

Tel 416-868-1080

Fax 416-868-0306

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

Cindy Marie Applegath 2600-120 Adelaide St. West acting for Party To Signed 2016 05 18
Toronto (s)
M5H 1T1

Tel 416-868-1080

Fax 416-868-0306

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

Submitted By
ROBINS APPLEBY LLP 2600-120 Adelaide St. West 2016 05 18
Toronto
M5H 1T1
Tel 416-868-1080
Fax 416-868-0306
Fees/Taxes/Payment
Statutory Registration Fee $62.85

Total Paid $62.85



Schedule of Required Clauses
For Attachment to Notice of Assignment of Rents- General

SCHEDULE

FOR THE VALUE RECEIVED, the Assignor doth hereby assign to the Assignee, all right, privileges,
advantages and benefits whatsoever including all rental and other income arising pursuant to leases and/or
agreements to lease and/or tenancies, (herein referred to asthe "Leases"),now or hereafter affecting the
lands and premises more particularly described in the Notice of Assignment of Rents - General attached
hereto.

This assignment is given as additional security for the payment of the sum recorded on the related
Charge/Mortgage and all other sums secured by a charge/mortgage between the Assignor as
Chargor/Mortgagor and the Assignee as Chargee/Mortgagee, charging/mortgaging the premises of which
those demised in said Leasesform all or part and which Charge/Mortgage is herein referred to as the
"Mortgage". The security of this assignment is and shall be primary and on a parity with the real estate
charged by said Mortgage and not secondary. All amounts collected hereunder, after deducting expense of
collection, shall be applied on account of the indebtedness secured by said Mortgage, or in such other
manner as may be provided in such Mortgage. Nothing herein contained shall be construed as constituting
Assignee as trustee or mortgagee in possession.

The Assignor does hereby empower the Assignee, its agents or attorneys, to collect, sue for,settle,
compromise and give acquittances for all of the rents that may become due under the said Leases and avail
itself of and pursue all remedies for the enforcement of said Leases and Assignor's rights in and under the
said Leases as the Assignor might have pursued but for this assignment.

The Assignor warrants that said Leases are in full force and effect,the copies thereof heretofore
delivered to the Assignee are true and correct copies,the Assignor has not heretofore assigned or pledged
the same or any interest therein,and no default exists on the part of the Lessees,or the Assignor,or Lessor,
in the performance on the part of either,of the terms,covenants,provisions or agreements in said Leases
contained;that no rent has been paid by any of the Lessees in advance,and that the payment of none of the
rents to accrue under said Leases comprised by the Assignor directly or indirectly by assuming any Lessee's
obligations with respect to other premises;that no security deposit has been made by Lessees under any of
the Leases.

The Assignor waives any rights of set-off againstthe Lessees.
The Assignor covenants and agrees:

(a) the Leases shall remain in full force and effect irrespective of any merger of the interest of the Lessor and
Lessee thereunder;and that it will not transfer or convey the fee title to said premises to any of the Lessees
without requiring such Lessees,in writing, to assume and agree to pay the debt secured by the Mortgage in
accordance with the terms,covenants and conditions contained in the Mortgage;

(b) that if Leases provide for the abatement of rent during the repair of the demised premises by reason of
fire or other casualty,the Assignor shall furnish rental insurance to the Assignee, the policies to be in an
amount and form and written by such insurance companies as shall be satisfactory to the Assignee;

(c) not to terminate, modify or amend said Leases or any of the terms thereof, or grant any concessions in
connection therewith, either orally or in writing,or to accept a surrender thereof without the written consent
of the Assignee and that any attempted termination, modification or amendments of said Leases without
such written consent shall be null and void;

(d) not to collect any of the rent, income and profits arising or accruing under said Leases in advance of the
time when the same become due under the terms thereof;

(e) not to discount any future accruing rents;
(f) not to execute any other assignments of said Leases or any interest therein or any of the rents thereunder;
(g) to perform all of the Assignor's covenants and agreements as Lessor under said Leases and not to suffer or

permit to occur any release of liability of the Lessees, or any rights of the Lessees to withhold payment of
rent;and to give prompt notices to the Assignee of any notice of default on the part of the Assignor with
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respect to said Leases received from the Lessees thereunder, and to furnish Assignee with complete copies of
said notices;

(h) that all offers to lease and Leases shall be bona fide, the terms of which are to be approved by the
Assignee prior to execution, and shall be at rental rates and terms consistent with comparable space in the
area of the lands and premises described herein;

(i) if so requested by the Assignee,to enforce said Leases and all remedies available to the Assignor against
Lessees, in case of default under said Leases by the Lessees;

(i) that none of the rights or remedies of the Assignee under the Mortgage shall be delayed or in any way
prejudiced by this assignment;

(k) that notwithstanding any variation of the terms of the Mortgage or any extension of time for payment
hereunder, the Leases and benefits hereby assigned shall continue as additional security in accordance with
the terms hereof;

(I) not to alter,modify or change the terms of any guarantees of any said Leases or cancel or terminate such
guarantees without prior written consent of the Assignee;

(m) not to consent to any assignment of said Leases, or any subletting thereunder, whether or not in
accordance with their terms,without the prior written consent of the Assignee;

(n) not to request, consent to, agree to or accept a subordination of said Leases to any mortgage or other
encumbrance now or hereafter affecting the premises;

(0) not to exercise any right of election, whether specifically set forth in any such Leases or otherwise which
would in any way diminish the tenant's liability or,have the effect of shortening the stated term of the lease;
and

(p) to pay the costs, charges and expenses of any incidental to the taking, preparation and filing of this
Agreement or any notice hereof which may be required and of every renewal related thereto.

Upon any vesting of title to the properties secured under the Mortgage in the Chargee/Mortgagee or other
party by the Court order, operation of law, or otherwise or upon delivery of a deed or deeds pursuant to the
Chargee/Mortgagee's exercise of remedies under the Mortgage, all right,title and interest of the Assignor in

and to the Leases shall by virtue of this instrument thereupon vest in and become the absolute property of
the party vested with such title or the grantee or grantees in such deed or deeds without any further act or
assignment by the Assignor. Assignor hereby irrevocably appoints Assignee and its successors and assigns, as
its agent and attorney in fact, to execute all instruments of assignment or further assurancesin favour of
such party vested with title or the grantee or grantees.

In the exercise of the powers herein granted to the Assignee, no liability shall be asserted or
enforced against the Assignee, all such liability being hereby expressly waived and released by the Assignor.
The Assignee shall not be obligated to perform or discharge any obligation, duty or liability under the Leases,
or under or by reason of this assignment, and the Assignor shall and does hereby agree to indemnify the
Assignee for,and to save and hold it harmless of and from, any and all liability,loss or damage which it may
or might incur under the Leases or under or by reason of this assignment and of and from any and all claims
and demands whatsoever which may be asserted againstit by reasons of any obligations or undertakings on
its part to perform or discharge any of the terms, covenants or agreements contained in the Leases. Should
the Assignee incur any such liability, loss or damage under the Leases or under or by reason of this
assignment, or in the defense of any such claims or demands,the amount thereof, including costs, expenses
and reasonable attorney's fees, shall be secured hereby, and the Assignor shall reimburse the Assignee
therefore immediately upon demand.

Although it is the intention of the parties that this instrument shall be a present assignment,it is
expressly understood and agreed, anything herein contained to the contrary notwithstanding that the
Assignee shall not exercise any of the rights or powers herein conferred upon it until a default shall occur
under the terms and provisions of this assignment or of the Mortgage, but upon the occurrence of any such
default, the Assignee shall be entitled upon notice to the Lessees, to all rents and other amounts then due
under the Leases and thereafter accruing, and this assignment shall constitute a direction to and full
authority to the Lessees to pay all such amounts to the Assignee without proof of the default relied upon.
The Lessees are hereby irrevocably authorized to rely upon and comply with any notice or demand by the
Assignee for the payment to the Assignee of any rental or other sums which may be thereafter become due
under the Leases regardless whether any default under the Mortgage has actually occurred or is then
existing.
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This assignment is intended to be additional to, and not in substitution for, or in derogation of, any
assignment of rents contained in the Mortgage or in any other document.

The assignment shall include any extensions and renewals of the Leases and any reference herein to
the Leases shall be construed as including any such extensions and renewals.

This instrument shall be binding upon and enure to the benefit of the respective successorsand
assigns of the parties hereto. The words "Assignor", "Assignee" and "Lessees", whereever used herein, and
designated as such and their respective heirs, administrators, successors and assigns, and all words and
phrases shall be taken to include the singular or plural and masculine, feminine or neuter gender, as may fit
the case.
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i)

ASSIGNMENT OF
RENTS

THIS ASSIGNMENT made this 13 day of May, 2016 (the “Assignment”).
BETWEEN:

CIM INVESTS DEVELOPMENT INC.
(the "Assignor")

-and -

DUCA FINANCIAL SERVICES CREDIT
UNION LTD. (the "Assignee")

WHEREAS, by a mortgage registered in the Land Registry Office for the Land Titles Division of York
(No. 65) as the Instrument Number set out in statements on the Notice of Assignment of Rents-
General, to which this Agreement is attached and any renewals, extensions or amendments thereof,
the Assignor herein did grant and mortgage unto the Assignee herein the lands and premises
more particularly described in Schedule "A" hereto annexed (the “Property”) which mortgage
secures payment of the sum of $20,720,000.00 and interest as therein mentioned and is hereinafter
referred to as the “Mortgage". Whenever in this assignment reference is made to the Mortgage,
it shall be deemed to include any renewals or extensions thereof and any mortgage
taken in substitution, replacement or reinstatement thereof or therefor, either in whole orin part;

AND WHEREAS it is a condition of the lending of the monies secured or to be secured by the Mortgage,
that the Assignor should assign to the Assignee, its successors and assigns, the rents reserved and
payable or intended to be reserved and payable under, and all advantages and benefits to be
derived from leases of premises located on the Property now or hereafter entered into by the
Assignor as landlord including, without limitation, any specific leases referred to in Schedule "B"
hereto annexed (which rents, advantages and benefits are hereinafter collectively called the
“Rents” and which leases and specific leases are hereinafter collectively called the “Leases”) as
additional security for the payment of the monies secured by the Mortgage, and for the
performance of the covenants contained therein;

AND WHEREAS it is agreed that notwithstanding anything in this Assignment contained, the
Assignee is not to be bound to advance the said Mortgage monies or any unadvanced portion thereof;

NOW THEREFORE THIS ASSIGNMENT WITNESSES that the Assignor, in consideration of the
premises, the making of the Mortgage, and the sum of $ 10.00 now paid by the Assignee to the
Assignor (the receipt whereof is hereby acknowledged), covenants and agrees with the Assignee as
follows:

1. The Assignor hereby irrevocably transfers, assigns, and sets over to the Assignee all
Rents reserved and payable under the Leases to hold and receive the same unto the said
Assignee, its successors and assigns.

2. The Assignor covenants and agrees with the Assignee that the Assignor will not, without the
consent in writing of the Assignee (a) permit any prepayment of Rents under the Leases; (b)
permit any material variation of the terms, covenants, provisos or conditions of any of the
Leases; or (c) permit any cancellation or surrender of any of the Leases.

3. The Assignor covenants with the Assignee to perform and observe all its covenants,
conditions and obligations under the Leases.

4. The Assignor covenants and agrees irrevocably with the Assignee that the Assignee shall have
the right to sue for payment or enforcing anything in this Assignment herein contained (a)
in its own name; (b) in the name of the Assignor; or (c) in the names of both the Assignor and
Assignee jointly.
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10.

11.

12.

The Assignor agrees to assign any of the Leases to the Assignee upon request should the
Assignee deem such assignment advisable for the protection of its security, such assignment to
be on a form to be prepared by the Assignee's solicitors in such case.

PROVIDED, however, that until notified to the contrary in writing the tenants under the
Leases (“Tenants”) shall pay the Rents reserved under the Leases (but only to the extent
that the same may be due and payable thereunder) to the Assignor and any notice to the
contrary required by this proviso may be effectively given by sending the same by
registered mail to any Tenant at its premises on the Property or by delivering the same
personally to any Tenant or an officer thereof.

The Assignor hereby declares that any direction or request from the Assignee to pay the
Rents reserved to the Assignee shall be sufficient warrant and authority to the Tenant to make
such payments, and the payments of such Rents to the Assignee shall be and operate as a
discharge of the said Rents to the Tenant.

The Assignor covenants and agrees with the Assignee not to renew or extend any of the Leases
at rents of lesser amounts than are now payable under the Leases, unless compelled to do so
as the result of an arbitration award or with the consent of the Assignee.

The Assignee covenants and agrees with the Assignor to release this Assignment upon
payment in full of the Mortgage in accordance with the terms thereof. The delivery to the
Assignor of a discharge of the Mortgage shall operate as a release and reassignment of Rents.

The Assignor hereby covenants and agrees to and with the Assignee that this Assignment
and everything herein contained shall be irrevocable without the consent of the Assignee.

PROVIDED that nothing in this Assignment contained shall be deemed to have the effect of
making the Assignee responsible for the collection of Rents or any part thereof or for
the performance of any covenants, terms or conditions either by the Assignor or by the Tenants
contained in any of the Leases, and that the Assignee shall not by virtue of this Assignment be
deemed a mortgagee in possession of the Property, and the Assignee shall not be liable to
account for any monies other than those actually received by it by virtue of this Assignment.

IT IS AGREED that waiver of or failure to enforce at any time or from time to time any of
the rights of the Assignee under or by virtue of this Assignment shall not prejudice the
Assignee's rights in the event of the breach, default or other occasion for the exercise of such
rights again occurring.
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SCHEDULE
llA"
(Description of Property)

Municipal Address:
10747 Bayview Avenue, Richmond Hill ON L4C OK9
Legal Description:

Part of Lot 25, Concession 2 (MKM), designated as Parts 1 and 2, Plan 65R31680, in the Town of
Richmond Hill, Ontario being the whole of PIN 03186-4757.
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SCHEDULE
lIB"
(Specific Leases)

Leases Registration Number
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1.

11

1.2

EXHIBIT "Q"
GENERAL SECURITY AGREEMENT

SECURITY INTEREST

For value received, Bayview Creek (CIM) LP, by its general partner, CIM Invests Development
Inc. (the “Debtor”} hereby grants to DUCA FINANCIAL SERVICES CREDIT UNION (TD.
{the “Secured Party”) a security interest (the “Security Interest’) in the present
and future undertaking and property, both real and personal, of the Debtor
(collectively the “Collateral”) and as further general and continuing security for the
payment and performance of the Indebtedness, the Debtor hereby assigns the Collateral
to the Secured Party and mortgages and charges the Collateral as and by way of a fixed
and specified mortgage and charge to the Secured Party. Without limiting the generality
of the foregoing, Collateral shall include all the right, title and interest that the Debtor
now has or may hereafter have, he possessed of, be entitled to, or acquire in all
property of the following kinds: all goods (including all  parts, accessories,
attachments, special tools, additions and accessions thereto), accounts, chattel
paper, documents of title {whether negotiable or not), equipment, instruments,
intangibles, inventory, money and securities and in all proceeds and renewais theraof,
accretions thersto and substitutions therefor and including the following:

all inventory of whatever kind and wherever situated;

all equipment (other than inventory} of whatever kind and wheraver situated,
including all machinery, tools, apparatus, plant, furniture, fixtures and vehicles of
wh atsoever nature or kind;

all accounts and book debts and generally all debts, dues, claims, choses in action
and demands of every nature and kind howsoever arising or secured including
guarantees, indemnities, letters of credit and advices of credit, which are now due,
owing or accruing or growing due to or owned by or which may hereafter
become due, owing or accruing or growing due to or owned by the Debtor
(he reinafter collectively cailed “Debts”);

all deeds, documents, writings, papers, books of account and other books relating
to er being records of Debts, chattel paper or documents of title or by which such
are or may hereafter be secured, evidenced, acknowledged or made payable;

all contractual rights, licences and insurance claims and all goodwill, patents,
tragdemarks, copyrights, and other intellectual property and industrial property and
any rights of renewal or extension thereof;

all monies other than trust monies lawfully belonging to others; and
all property described in any schedule now or hereafter annexed hereto.
The Security Interest granted hereby shall not extend or apply to and the Collateral shall

not include the last day of the term of any lease or agreement therefor but upon the
enforcemient of the Security Interest the Debtor shall stand possessed of such last day in
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trust to assign the same to any person acquiring such term, including, without limitation,
the Secured Party.

1.3 The terms “accessions”, “account”, “chattel paper’, “document of title”, “equipment”,
“goods”, “instrument”, “intangible”, “inventory”, “money”, “personal property”,
“proceeds” and “security” whenever used herein have the meanings given to those
terms in the Personal Property Security Act {Ontario) {the “P.P.S.A”). Provided always that
the term “goods” when used herein shall not include “consumer goods” of the Debtor
as that term is defined in the P.P.S.A., and the term “inventory” when used herein
shall include livestock and the young thereof after conception, c¢rops that become
growing crops, fish after they are caught, minerals or hydrocarbons after they are
extracted and timber after it is cut. Any reference herein to the “Collateral” shall, unless
the context otherwise requires, be deemed a reference to the “Collateral or any part
thereof”,

2. INDEBTEDNESS SECURED

2.1 The Security interest granted hereby secures payment and performance of any and all
obligations, indebtedness and liability of the Debtor to the Secured Party (including
interest thereon) present or future, direct or indirect, absolute or contingent, matured
or not, extended or renewed, wheresoever and howsoever incurred and any ultimate
unpaid balance thereof and whether the same is at any time and from time to time
reduced and thereafter increased or entirely extinguished and thereafter incurred again
and whether the Debtor be bound alone or with another or others and whether as
principal or surety {hereinafter collectively called the “Indebtedness”). If the Security
Interest in the Collateral is not sufficient, in the event of default, to satisfy all
Indebtedness of the Debtor, the Debtor acknowledges and agrees that the Debtor shall
continue to be liable for any Indebtedness remaining outstanding and the Secured
Party shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

31 The Debtor represents and warrants and so long as this Agreement remains in effect
shall be deemed to continuously represent and warrant that,

(g) the Collateral is genuine and owned by the Debtor free of all security interests,
maortgages, liens, claims, charges or other encumbrances (hereinafter collectively
called “Encumbrances”), save for the Security Interest and those Encumbrances
approved in writing, prior to their creation or assumption, by the Secured Party
(hereinafter collectively called “Permitted Encumbrances”); provided, that
no thing in the foregoing definition of “Permitied Encumbrances” or otherwise in
this Agreement shall {i} be construed as evidencing an intention or agreement on
the part of the Secured Party that the Security Interest or the Indebtedness be or
hawe been subordinated to any such Permitted Encumbrances; or {ii) cause any
such subordination to occur.

(b} to the best of the knowledge, information and belief of the Debtor, (i) each Debt,
chattel paper and instrument constituting the Collateral is enforceable in
accordance with its terms against the party obligated to pay the same (the
“Acount Debtor”), and the amount represented by the Debtor to the Secured
Party from time to time as owing by each Account Debtor or by all Account



Dektors will be the correct amount actually and unconditionally owing by such
Account Debtor or Account Debtors, except for normal cash discounts where
applicable; and {ii) no Account Debtor now has any defence, set off, claims or
counterclaim against the Debtor which can be asserted against the Secured
Party, whether in any proceeding to enforce the Collateral or otherwise; and

() the locations specified in Schedule “A” attached hereto as to the location of the
business operations and records of the Debtor are accurate and complete and, with
raspect to goods {including inventory) constituting the Cellateral, the locations
specified in Schedule “A” are accurate and complete, save for goods in transit to
such locations and inventory on lease or consignment; and all fixtures or goods
about to become fixtures and all crops and all oll, gas or other minerals to he
extracted and all timber to be cut which forms part of the Collateral will be
situated at one of such locations.

4, COVENANTS OF DEBTOR

4.1

(a)

{b)

{c

So long as this Agreement remains in effect the Debtor covenants and agrees,

to defend the Collateral against the claims and demands of all other parties
claiming the same or an interest therein; to keep the Collateral free from all
Encumbrances, except for the Security Interest and the Permitted Encumbrances;
and not to sell, exchange, transfer, assign, lease, or otherwise dispose of the Collateral
or any interest therein without the prior written consent of the Secured Party;
provided always that, until default, the Debtor may, in the ordinary course of the
Debtor's business, sefl or lease inventory and, subject to section 7.01 hereof, use
monies available to the Debtor and the Debtor may sell or otherwise dispose of
equipment which has become worn out or damaged or otherwise unsuitable for its
purpcse on condition that the Debtor shall substitute therefor, subject to the
Security Interest, property of equal or greater value so that the Collateral shall not
thereby be in any way reduced or impaired;

10 noti fy the Secured Party in writing promptly of,

(i) any change in the information contained herein relating to the Debtor, the
Debtor's business or the Collateral;

(i} the details of any significant acquisition of Callateral;
(iii} the details of any claims or litigation affecting the Debtor or the Collateral;
{iv) any significant loss of or damage to the Collateral;

(v) any material default by any Account Debtor in payment or othet
pe rformance of its obligations with respect to the Collateral; and

{(vi} thereturn to or repossession by the Debtor of the Collateral;
to keep the Collateral in good order, condition and repair and not to use the Collateral

in viola tion of the provisions of this Agreement or any other agreement relating to the
Collater-al or any policy insuring the Collateral or any applicable statute, law, by-law,
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{d)

{e)

{f)

(g}

(h}

(i)

rule, regulation or ordinance;

to do, execute, acknowledge and deliver such financing statements, financing change
statenents and further assignments, transfers, documents, acts, matters, information
and things as may be reasonably requested by the Secured Party with respect to
the Collateral in order to give effect to this agreement and to pay all costs for
searches and filings in connection therewith;

to pay all taxes, rates, levies, assessments and other charges of every nature which may
be lawfully levied, assessed or imposed against or in respect of the Debtor or the
Collateral as and when the same become due and payable;

to insure the Collateral for such periods, in such amounts, on such terms and against
loss or damage by fire and such other risks as the Secured Party shall reasonably direct
with loss payable 1o the Secured Party and the Debtor, as insureds, as their respective
interests may appear, and to pay all premiums therefor;

to prevent the Collateral, save inventory sold or leased as permitted hereby, from
being or becoming an accession to other property not charged by this Agreement;

to carry on and conduct the business of the Debtor in a proper and efficient manner
and so as to protect and preserve the Collateral and to keep, in accordance with
generally accepted accounting principles, consistently applied, proper books of account
for the Debtor's business as well as accurate and complete records concerning the
Collatera!, and mark in the manner specified by the Secured Party from time to time
any and all such records and the Collateral at the Secured Party's request so as to
indicate the Security Interest; and

to deliver to the Secured Party from time to time promptly upon request,

{i) any documents of title, instruments, securities and chattel paper constituting,
representing or relating to the Collateral;

(i) all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to the Collateral
for the purpose of inspecting, auditing or copying the same;

{iii} all financial statements prepared by or for the Debtor regarding the Debtor's
business;

{iv) all policies and certificates of insurance retating to the Collateral; and

{v) such information concerning the Collateral, the Debtor and the Debtor's business
and affairs as the Secured Party may reasonably request.

5. USE AND VERIFICATION OF COLLATERAL

5.1

Subject to compliance with the Debtor's covenants contained herein and section

7.01 hereof, the Debtor may, until default, possess, operate, collect, use and enjoy and
deal with the Collateral in the ordinary course of the Debtor's business in any manner
not inconsistent with the provisions hereof; provided always that the Secured Party shail
have the right at any time and from time to time to verify the existence and state of the
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Collateral in any manner the Secured Party may consider appropriate and the Debtor
agrees to furnish all assistance and information and to perform all such acts as the
Secured Party may reasonably request in connection therewith and for such purpose to
grant to the Secured Party or its agents access to all places where the Collateral may be
located and to all premises occupied by the Debtor.

6. SECURITIES

6.1

if the Collateral at any time includes shares in any affiliates of the Debtor, the
Debtor authorizes the Secured Party to transfer the same or any part thereof into its
own name or that of its nominee. If the Collateral at any time includes Securities, other
than shares in any affiliates of the Debtor, the Debtor authorizes the Secured Party,
upon default, to transfer the same or any part thereof into its own name or that of its
nominee so that the Secured Party or its nominee may appear of record as the sole
owner thereof, After any transfer as aforesaid, the Debtor waives all right to receive
any notices or communications received by the Secured Party or its nominee as such
registered owner. Subject to the foregoing, upon the request of the Secured Party, the
Debtor will instruct the issuer, clearing agency, custodian or nominee to make an entry in
its records of the Secured Party's security interest in the Securities so as to effect delivery
to and possession by the Secured Party of those securities.

7. COLLECTION OF DEBTS

7.1

After default under this Agreement, the Secured Party may notify all or any Account
Debtors of the Security Interest and may also direct such Account Debtors to make ail
payments on the Collateral to the Secured Party, The Debtor acknowledges that any
payments on or other proceeds of the Collateral received by the Debtor from Account
Debtars, whether before or after notification of this Security Interest to Account
Debtors and whether hefore or after default under this Agreement, shall be received and
held by the Debtor in trust for the Secured Party and shall be turned over to the Secured
Party upon request.

8. INCOME FROM AND INTEREST ON COLLATERAL

8.1

8.2

Until default, the Debtor reserves the right to receive any monies constituting income
from or interest on the Collateral and if the Secured Party receives any such monies prior
to default, the Secured Party shall either credit same against the Indebtedness or pay

the same promptly to the Debtor.

After default, the Debtor will not request or receive any monies constituting income
from or interest on the Collateral and if the Debtor receives any such monies,
without any request by the Secured Party, the Debtor will pay the same promptly to the
Secured Party.

9, INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

9.1

Whether or not default has occurred, the Debtor authorizes the Secured Party,

(a) to receive any increase in or profits on the Collateral (other than money) and to
hold the same as part of the Collateral. Money so received shall be treated
as income for the purposes of sections 8.01 and 8.02 hereof and dealt with
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accordingly; and

(b} to receive any payment or distribution upon redemption or retirement or upon
dissolution and liquidation of the issuer of the Collateral; to surrender such
Collateral in exchange therefor; and to hold any such payment or distribution as
part of the Collateral,
9.2 (f the Debtor receives any such increase or profits (other than money) or payments or

distributions, the Debtor will deliver the same promptly to the Secured Party to be held
by the Secured Party as herein provided.

10. DISPOSITION OF MONIES

10.1  Subject to any applicable mandatory requirements of the P.P.5.A, all monies collected or
received by the Secured Party pursuant to or in exercise of any right it possesses with
respect to the Collateral shall be applied or reapplied on account of the Indebtedness in
such manner as the Secured Party deems best in its sole discretion or, in the discration
of the Secured Party, may be held unappropriated in a collateral account or released to
the Debtor, all without prejudice to the liability of the Debtor or the rights of the Secured
Party hereunder, and any surplus shall be accounted for as required by law.

11. EVENTS OF DEFAULT

11.1  The happening of any of the following events or conditions shall constitute default
hereunder which is herein referred to as “default”:

{a)

{b)

(c)

(d)

(e)

the non-payment when due, whether by acceleration or otherwise, of any
principal or interest forming part of the Indebtedness or the failure of the
Debtor to observe or perform any obligation, covenant, term, provision or
condition cantained in this Agreement or any other agreement between the
Debtor and the Secured Party;

the death of or a declaration of incompetency by a court of competent jurisdiction
with respect to an individual Debtor;

the bankruptcy or insolvency of the Debtor; the filing against the Debtor of a
petition in bankruptcy; the making of an authorized assignment or proposal for
the benefit of secured parties by the Debtor; the appointment of a receiver or trustee
for the Debtor or for any asseis of the Debtor; or the institution by or against the
Debtor of any other type of insolvency proceeding under the Bankruptcy and
Insolvency Act {Canada) or otherwise;

the institution by or against the Debtor of any formal or informal proceeding for
the dissolution or liquidation of, settlement of claims against or winding up of
affairs of the Debtor;

if any Encumbrance affecting the Collateral becomes enforceable against the
Collateral;

if the Debtor ceases or threatens to cease to carry on business or makes or
agrees to make a bulk sale of assets without complying with applicable law or
commits or threatens to commit an act of bankruptcy;
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(g} if any execution, sequestration, extent or other process of any court becomes
enforceable against the Debtor or if a distress or analogous process is levied upon
the assets of the Debtor or any part thereof and remains outstanding for more than
twenty (20) days {or such longer period as may be required provided that it is
diligently and in good faith being contested by the Debtor); or

(h} if any certificate, statement, representation, warranty or audit report
heretofore or hereafter furnished by or on behalf of the Debtor pursuant to or in
connection with this Agreement, or otherwise (including the representations and
warranties contained herein) or as an inducement to the Secured Party to extend
any credit to or to enter into this Agreement or any other agreement with the
Debtor, proves to have been false or inaccurate in any material respect at the time
as of which the facts therein set forth were stated or certified, or proves to have
omitted any substantial contingent or unliquidated liability or claim against the
Debtor; or if upon the date of execution of this Agreement, there shall have been
any material adverse change in any of the facts disclosed by any such certificate,
representation, statement, warranty or audit report, which change shall not have
been disclosed to the Secured Party at or prior to the time of such execution.

12, ACCELERATION

121

The Secured Party, in its sole discretion, may declare all or any part of the
Indebtedness which is not by its terms payable on demand, to be immediately due and
payable without demand or notice of any kind, in the event of default, or if the Secured
Party in good faith believes and has commercially reasonable grounds to believe that a
material adverse change has occurred in the financial and business paosition of the
Debtor. The provisions of this section 12.01 are not intended in any way to affect any
right of the Secured Party with respect to Indebtedness which may now or hereafter he
payable on demand.

13. REMEDIES

13.1

Upon default, the Secured Party may appoint or reappoint by instrument in writing, any
person or persons, whether an officer or officers or an employee or employees of the
Secured Party or not, to be a receiver (hereinafter called a “Receiver”, which term when
used herein shall include a receiver and manager} of the Collateral (including any
interest, income or profits therefrom) and may remove any Receiver so appointed and
appoint another in his stead. Any Receiver shall, so far as concerns responsibility for his
acts, be deemed the agent of the Debtor and not the Secured Party, and the Secured
Party shall not be in any way responsible for any misconduct, negligence, or
non-feasance on the part of any Receiver, his servants, agents or employees. Subject to
the provisions of the instrument appointing him, any Receiver shall have power to take
possession of the Collateral, to preserve the Collateral or its value, to carry on or concur
in carrying on all or any part of the business of the Debtor and to sell, lease or otherwise
dispose of or concur in selling, leasing or otherwise disposing of the Collateral. To facilitate
the foregoing powers, any Receiver may, to the exclusion of all others including the Debtor,
enter upon by peaceable or forcible means at any time of the day or night, use and
occupy all premises owned or occupied by the Debtor wherein the Collateral may be
situated, maintain the Collateral upon such premises, borrow money on a secured or
unsecured basis and use the Collateral directly ir carrying on the Debtor's business or as
security for loans or advances tc enable him to carry on the Debtor's business or
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otherwise, as the Receiver shall, in his discretion, determine. Except as may be otherwise
directed by the Secured Party, all monies received from time to time by any Receiver in
carrying out his appointment shall be received in trust for and paid over to the Secured
Party. Every Receiver may, in the discretion of the Secured Party, be vested with all or
any of the rights and powers of the Secured Party.

Upon default, the Secured Party may, either directly or through its agents or nominees,
exercise all the powers and rights given to a Receiver by virtue of section
12.01 hereof.

The Secured Party may take possession of, collect, demand, sue on, enforce, recover and
receive the Collateral and give valid and binding receipts and discharges therefor and
in respect thereof and, upon default, the Secured Party may sell, lease or otherwise
dispose of the Collateral in such manner, at such time or times and place or places, for
such consideration and upon such terms and conditions as to the Secured Party may
seem reasonable.

In addition to those rights granted herein and in any other agreement now or
hereafter in effect between the Debtor and the Secured Party and in addition to any
other rights the Secured Party may have at law or in equity, the Secured Party shall have,
both before and after default, all rights and remedies of a secured party under the
P.P.S.A. Provided always, that the Secured Party shall not be liable or accountable for
any failure to exercise its remedies, take possession of, collect, enforce, realize, sell,
lease or otherwise dispose of the Collateral or to institute any proceedings for such
purposes. Furthermore, the Secured Party shail have no obligation to take any steps to
preserve rights against prior parties to any instrument or chattel paper, whether
Collateral or proceeds and whether or not in the Secured Party's possession, and shall not
be liabte or accountable for failure to do so.

The Debtor acknowledges that the Secured Party or any Receiver appointed by it may
take possession of the Collateral wherever it may be located and by any method
permitted by law, and the Debtor agrees upon request from the Secured Party or any
Receiver to assemble and deliver possession of the Collateral at such place or places as

directed.

In the event of default, the Debtor agrees to pay all costs, charges and expenses
reasonably incurred by the Secured Party or any Receiver appointed by it, whether
directly or for services rendered {including reasonable sclicitors’ and auditors’ costs, other
legal expenses and Receiver remuneration), in operating the Debtor's accounts, in
enforcing  this Agreement, taking and maintaining custody of, preserving, repairing,
processing, preparing for dispositions and disposing of the Coliateral and in enforcing
or collecting Indebtedness and aill such costs, charges and expenses together with any
monies owing as a result of any borrowing by the Secured Party or any Receiver
appointed by it, as permitted hereby, shall be a first charge on the proceeds of realization,
collection or disposition of the Collateral and shall be secured hereby.

Unless the Collateral in question is perishable, the Secured Party believes on reasonable
grounds that the Collateral in question will decline speedily in value, the Collateral in
question is of the type customarily sold on a recognized market, the cost and storage of
the Collateral is disproportionately large relative to its value or a court of competent
jurisdiction orders otherwise, the Secured Party will give the Debtor such notice, if any,
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of the date, time and place of any public sale or of the date after which any private
disposition of the Collateral is to be made, as may be required by the P.P.S.A

14. MISCELLANEOUS

14.1

14.2

143

14.4

14.5

The Debtor hereby authorizes the Secured Party to file such financing statements,
financing change statements and other documents and do such acts, matters and things
(including completing and adding schedules hereto identifying the Collateral or any
permitted Encumbrances affecting the Collateral or identifying the locations at which the
Debior's business is carried on and the Collateral and records relating thereto are situate)
as the Secured Party may deem appropriate to perfect on an ongoing basis and
continue the Security Interest, to protect and preserve the Collateral and to realize
upon the Security Interest and the Debtor hereby irrevocably constitutes and appoints
any officer or director from time to time of the Secured Party the true and lawful attorney
of the Debtor, with full power of substitution, to do any of the foregoing in the name of
the Debtor whenever and wherever it may be deemed necessary or expedient.

Without limiting any other right of the Secured Party, whenever Indebtedness is
immediately due and payable or the Secured Party has the right to declare Indebtedness
to be immediately due and payable {whether or not it has so declared), the Secured
Party may, in its sole discretion, set off against such Indebtedness any and all monies
then owed to the Debtor by the Secured Party in any capacity, whether or not due, and
the Secured Party shall be deemed to have exercised such right of setoff immediately at
the time of making its decision to do so, even though any charge therefor is made or
entered on the Secured Party’s records subsequent thereto.

Upon the Debtor's failure to perform any of its duties hereunder, the Secured Party may,
but shall not be obligated to do so, perform any or all of such duties, and the Debtor shall
pay to the Secured Party, forthwith upon written demand therefor, an amount equal to
the expense incurred by the Secured Party in so doing plus interest theraon from the date
such expense is incurred until it is paid at the rate of 18% per annum,

The Secured Party may grant extensions of time and other indulgences, take and give
up security, accept compositions, compound, compromise, settle, grant releases and
discharges and otherwise deal with the Debtor, dehtors of the Debtor, sureties and others
and with the Collateral and other security as the Secured Party may see fit without
prejudice to the liability of the Debtor or the Secured Party's right to hold and realize
the Security Interest. Furthermore, after default, the Secured Party may demand,
collect and sue on the Collateral in either the Debtor's or the Secured Party's name, at
the Secured Party's option, and may endorse the Debtor's name on any and all
cheques, commercial paper, and any other instruments pertaining to or constituting the
Collateral.

No delay or omission by the Secured Party in exercising any right or remedy hereunder or
with respect to any Indebtedness shall operate as a waiver thereof or of any other right or
remedy, and no single or partial exercise thereof shall preclude any other or further
exercise thereof or the exercise of any other right or remedy. Furthermore, the Secured
Party may remedy any default by the Debtor hereunder or with respect to any
Indebtedness in any reasonable manner without waiving the default remedied and without
waiving any other prior or subsequent default by the Debtor, All rights and remedies of
the Secured Party granted or recognized herein are cumulative and may be exercised at

138



14.6

14.7

14.8

14.9

14,10

14.11

any time and from time to time independently or in combination.

The Debtor waives protest, notice of protest, notice of presentment and notice of
dishonour of any instrument constituting the Collateral at any time held by the
Secured Party on which the Debtor is in any way liable and subject to section 13.07 hereof,
notice of any other action taken by the Secured Party.

This Agreement shall enure to the benefit of and be binding upon the parties hereto
and their respective heirs, estate trustees, personal legal representatives, successors and
assigns. In any action brought by an assignee of this Agreement and the Security Interest
or any part thereof to enforce any rights hereunder, the Debtor shall not assert against
the assignee any claim or defence which the Debtor now has or hereafter may have against
the Secured Party.

Save for any schedules which may be added hereto pursuant to the provisions
hereof, no modification, variation or amendment of any provision of this Agreement shall
be made except by a written agreement, executed by the parties hereto and no waiver of
any provision hereof shall be effective unless in writing.

Subject to the requirements of section 13.07 hereof, whenever either party hereto is
required or entitled to notify or direct the other or to make a demand or request upon the
other, such notice, direction, demand or request shall be in writing and shall be
sufficiently given if delivered by mail to the party for whom it is intended at the last known
address of such party or if sent by prepaid registered mail addressed to the party for whom
it is intended at the last known address of such party. Either party may notify the other
pursuant hereto of any change in its address 10 be used for the purposes hereof.

This Agreement and the security created hereby is in addition to and not in substitution
for any other security now or hereafter held by the Secured Party and is and is intended

to be a continving Agreement and shall remain in full force and effect until ail
Indebtedness contracted for or created, and any extensions or renewals thereof, together
with interest accruing thereon shall be paid in full and this Agreement is discharged. If
ail the Indebtedness has been paid and satisfied and the Debtor has otherwise observed
and performed all its obligations under this Agreement and is not then in default
hereunder, then the Secured Party shall at the request and expense of the Debtor release
and discharge the Security Interest and execute and deliver such deeds and other
instruments as shall be requisite therefor.

In this Agreement (a) words denoting the singular include the plural and vice versa and
words denoting any gender include all genders; (b} the word “including” shall mean
“including, without limitation,”; {c} any reference to a statute shall mean the statute in
force as at the date hereof, together with all regulations promulgated thereunder, as
the same may be amended, re-enacted, consolidated and/or replaced from time to
time, and any successor statute thereto; (d) reference to the Debtor, the Secured Party
and any other person shall include their respective heirs, estate trustees, personal legal
representatives, successors and assigns; (e} the division of this Agreement into separate
Sections, Subsections and Schedules, and the insertion of headings is for convenience of
reference only and shall not affect the construction or interpretation of this Agreement;
{f} the Secured Party’s right to give or withhold any consent or approval, make any
determination or exercise any discretion shall be exercised by the Secured Party acting
reasonably unless otherwise expressly provided, except that following default the Secured

139



14.12

14.13

14.14

14.15

14.16

Party shall be entitled to exercise the same in its sole discretion; (g) if more than one
person is named as, or otherwise becomes liable for or assumes the obligations and
liabilities of the Debtor, then the obligations and liabilities of all such persons shall be
joint and several; (h} time shall be of the essence; and (i} all obligations of the Debtor in
this Agreement will be deemed to be covenants by the Debtor in favour of the
Secured Party.

In the event any provisions of this Agreement shall be deemed invalid or void, in whole
or in part, by any court of competent jurisdiction, the remaining terms and provisions of
this Agreement shall remain in full force and effect.

Nothing herein contained shall in any way obligate the Secured Party to grant,
continue, renew, extend time for payment of or accept anything which constitutes or
would constitute Indebtedness.

The Security Interest created hereby shall attach when this Agreement is signed by the
Debtor and delivered to the Secured Party. The Debtor and the Secured Party
acknowledge that value has been given and the Debtor has rights in the Collateral.

The Debtor acknowledges and agrees that in the event it amalgamates with any other
company or companies it is the intention of the parties hereto that the term “Debtos”
when used herein shall apply to each of the amalgamating companies and to the
amalgamated company, such that the Security interest granted hereby,

{a) shall extend to “Coliateral” (as that term is herein defined) owned by each of the
amalgamating companies and the amalgamated company at the time of
amalgamation and to any “Collateral” thereafter owned or acquired by the
amalgamated company; and

(b) shall secure the “Indebtedness” (as that term is herein defined) of each of the
amalgamating companies and the amalgamated company to the Secured Party at
the time of amalgamation and any “Indebtedness” of the amalgamated company
to the Secured Party thereafter arising. The Security Interest shall attach to
“Cellateral” owned by each company amalgamating with the Debtor, and by
the amalgamated company, at the time of amalgamation, and shall attach to
any “Collateral” thereafter owned or acquired by the amalgamated company
when such becomes owned oris acquired.

This Agreement and the transactions evidenced hereby shall be governed by and
construed in accordance with the laws of the Province of Ontario as the same may from
time to time be in effect, including, where applicable, the P.P.S A,

15. COPY OF AGREEMENT

15.1

The Debtor hereby acknowledges receipt of a copy of this Agreement and all financing
statements in respect hereof. In the event that the Secured Party pays to the Debtor any
penalties pursuant to subsection 46(7) of the P.P.S.A. then the Debtor shall indemnify
and hold harmless the Secured Party from all costs, expenses, penalties or charges
arising in connection with any action by or on behalf of the Debtor pursuant to subsection
46(7) of t he P.P.S.A.
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IN WITNESS WHEREOFT the Debtor has executed this Agreement as of the fg day of May
2016.

CIM INVESTS DEVELOPMENT INC,, as general partner for
and on behalf of BAYVIEW CREEK (CIM) LP

par- P\/C‘/"/-_/

Name: Jiubin Feng
Title: President

1 have authority to bind the corporation.
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SCHEDULE "A"
{Locations)

Business Locations

10747 Bayview Avenue, Richmond Hill ON Lt4C OK9
9140 Leslie Street, Richmond Hill ON L48 0A9

Location of Records relating to Collateral

9140 Leslie Street, Richmond Hill ON L4B 0AS

Locations of Collateral

10747 Bayviev\f Avenue, Richmond Hill ON L4C 0K9
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EXHIBIT "R"

MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE
CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT
OF THE FOLLOWING:

TYPE OF SEARCH: BUSINESS DEBTOR

CONDUCTED ON: CIM Invests Development Inc.

FILE CURRENCY: July 1, 2021

RESPONSE CONTAINS: APPROXIMATELY 2 FAMILIES and 4 PAGES.

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS
WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME
IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE
OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT
ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY
THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER
AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS
UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE
INTERPRETATION AND USE THAT ARE MADE OF IT.
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: CIM Invests Development Inc.

FILE CURRENCY: July 1, 2021

1C FINANCING STATEMENT / CLAIM FOR LIEN
FAMILY : 1 OF 2 ENQUIRY PAGE : 1 OF 4
SEARCH : BD : CIM INVESTS DEVELOPMENT INC.

00 FILE NUMBER : 716295312 EXPIRY DATE : 04MAY 2022 STATUS

01 CAUTION FILING : PAGE : 001 OF 2 MV SCHEDULE ATTACHED
REG NUM : 20160504 0904 1793 3587 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB : IND NAME:

03 BUS NAME: BAYVIEW CREEK (CIM) LP

OCN

04 ADDRESS : 9140 LESLIE STREET, UNIT 310

CITY : RICHMOND HIL PROV: ON POSTAL CODE: L4BO0OA9
05 IND DOB : IND NAME:

06 BUS NAME: CIM INVESTS DEVELOPMENT INC.

OCN

07 ADDRESS : 9140 LESLIE STREET, UNIT 310

CITY : RICHMOND HILL PROV: ON POSTAL CODE: L4BOAS

08 SECURED PARTY/LIEN CLAIMANT

DUCA FINANCIAL SERVICES CREDIT UNION LTD.

09 ADDRESS : 5290 YONGE STREET

CITY : TORONTO PROV: ON POSTAL CODE: M2N5P9

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X

YEAR MAKE MODEL V.I.N.

11

12

GENERAL COLLATERAL DESCRIPTION

13 ALL PRESENT AND FUTURE SECURITY INTERESTS WITH RESPECT TO 10747

14 BAYVIEW AVENUE, RICHMOND HILL ONTARIO, INCLUDING, BUT NOT LIMITED

15 TO, A GENERAL SECURITY AGREEMENT AND GENERAL ASSIGNMENT OF RENTS

16 AGENT: ROBINS APPLEBY LLP (CINDY APPLEGATH)

17 ADDRESS : 120 ADELAIDE ST. WEST SUITE 2600

CITY : TORONTO PROV: ON POSTAL CODE: M5HITI1

CONTINUED

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: CIM Invests Development Inc.

FILE CURRENCY: July 1, 2021

1C FINANCING STATEMENT / CLAIM FOR LIEN
FAMILY : 1 OF 2 ENQUIRY PAGE : 2 OF 4
SEARCH : BD : CIM INVESTS DEVELOPMENT INC.

00 FILE NUMBER : 716295312 EXPIRY DATE : 04MAY 2022 STATUS

01 CAUTION FILING : PAGE : 002 OF 2 MV SCHEDULE ATTACHED
REG NUM : 20160504 0904 1793 3587 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:

03 BUS NAME: CIM DEVELOPMENTS INC.

OCN

04 ADDRESS : 9140 LESLIE STREET, UNIT 310

CITY : RICHMOND HILL PROV: ON POSTAL CODE: L4BO0OA9
05 IND DOB : IND NAME:

06 BUS NAME:

OCN

07 ADDRESS

CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT

09 ADDRESS

CITY : PROV: POSTAL CODE:

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10

YEAR MAKE MODEL V.I.N.

11

12

GENERAL COLLATERAL DESCRIPTION

13 RELATED THERETO.

14

15

16 AGENT:

17 ADDRESS

CITY : PROV: POSTAL CODE:

END OF FAMILY

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: CIM Invests Development Inc.

FILE CURRENCY: July 1, 2021

1C FINANCING STATEMENT / CLAIM FOR LIEN
FAMILY : 2 OF 2 ENQUIRY PAGE : 3 OF 4
SEARCH : BD : CIM INVESTS DEVELOPMENT INC.

00 FILE NUMBER : 755493192 EXPIRY DATE : 16SEP 2022 STATUS

01 CAUTION FILING : PAGE : 001 OF 2 MV SCHEDULE ATTACHED
REG NUM : 20190916 1243 1532 9446 REG TYP: P PPSA REG PERIOD: 03
02 IND DOB : IND NAME:

03 BUS NAME: CIM INVESTS DEVELOPMENT INC.

OCN

04 ADDRESS : 35 PENWOOD CRESCENT

CITY : NORTH YORK PROV: ON POSTAL CODE: M3B3B1l

05 IND DOB : 07MAY1966 IND NAME: JIN B FENG

06 BUS NAME:

OCN

07 ADDRESS : 35 PENWOOD CRESCENT

CITY : NORTH YORK PROV: ON POSTAL CODE: M3B3Bl1

08 SECURED PARTY/LIEN CLAIMANT
MERCEDES-BENZ FINANCIAL SERVICES CANADA CORPORATION
09 ADDRESS : 2680 MATHESON BLVD. E. STE 500

CITY : MISSISSAUGA PROV: ON POSTAL CODE: L4WOAS

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X

YEAR MAKE MODEL V.I.N.

11 2020 MERCEDES-BENZ GLE350 4M 4JGFB4KBXLA097115

12

GENERAL COLLATERAL DESCRIPTION

13 THE FULL DEBTOR NAME IS - JIN BIN FENG

14

15

16 AGENT: D + H LIMITED PARTNERSHIP

17 ADDRESS : 2 ROBERT SPECK PARKWAY, 15TH FLOOR

CITY : MISSISSAUGA PROV: ON POSTAL CODE: L4Z 1HS8

CONTINUED

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: CIM Invests Development Inc.

FILE CURRENCY: July 1, 2021

1C FINANCING STATEMENT / CLAIM FOR LIEN
FAMILY : 2 OF 2 ENQUIRY PAGE : 4 OF 4
SEARCH : BD : CIM INVESTS DEVELOPMENT INC.

00 FILE NUMBER : 755493192 EXPIRY DATE : 16SEP 2022 STATUS

01 CAUTION FILING : PAGE : 002 OF 2 MV SCHEDULE ATTACHED
REG NUM : 20190916 1243 1532 9446 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:

03 BUS NAME:

OCN

04 ADDRESS

CITY : PROV: POSTAL CODE:

05 IND DOB : IND NAME:

06 BUS NAME:

OCN

07 ADDRESS

CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT

MERCEDES-BENZ FINANCIAL

09 ADDRESS : 2680 MATHESON BLVD. E. STE 500

CITY : MISSISSAUGA PROV: ON POSTAL CODE: L4WOAS5

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10

YEAR MAKE MODEL V.I.N.

11

12

GENERAL COLLATERAL DESCRIPTION

13

14

15

16 AGENT:

17 ADDRESS

CITY : PROV: POSTAL CODE:

LAST SCREEN

*** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***
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% EXHIBIT "S"
——
DUCA

GUARANTEE

THIS GUARANTEE is made as of this ],)7 day of May, 2016 {the
“Guarantee”).

BETWEEN:

DUCA FINANCIAL SERVICES CREDIT UNION LTD,
(the “Lender”}

-and -

JIUBIN FENG

DIANYUAN ZHANG

XIAOXIN ZHANG

(collectively, the “"Guarantors”)

WHEREAS the Lender is making a loan of $20,720,000.00 (the "Loan")} to Bayview Creek
{CIM) LP {the "Borrower"} pursuant to a commitment letter dated April 15, 2016, governing the
Loan between the Borrower and the Lender {the " Commitment Letter”) and secured by a
first mortgage and charge (the “Mortgage”) of certain lands and premises situated in the Town
of Richmond Hill, Province of Ontario, legally described in Schedule A" attached hereto. As a
condition of the Loan, the Guarantors have agreed to provide this Guarantee to the Lender,
Unless otherwise defined herein, the capitalized terms and expressions used in this Guarantee
shall have the same meanings as set out in the Commitment Letter.

NOW THEREFORE in consideration of the premises and the covenants and agreements
herein contained, the sum of $2.00 now paid by the Lender to the Guarantors and other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the
Guarantors covenant and agree with the Lender as follows:

ARTICLE 1 - GUARANTEE

1.1 Guarantee. The Guarantors hereby unconditionally and irrevocably guarantee payment
and performance by the Borrower to the Lender of all the debts, liabilities and obligations,
present or future, direct or indirect, absolute or contingent, matured or not, at any time owing
by the Borrower to the Lender on account of the Loan or remaining unpaid or unsatisfied by
the Borrower to the Llender in respect thereof including, without limitation, all “Loan
Indebtedness” as defined in the Morigage (hereinafter collectively referred to as the
"Obligations") together with interest thereon as provided in Section 4.1,

1.2 Indemnity. if any or all of the Otiligations are not duly performed by the Borrower and
are not performed under Section 1.1 for any reason whatsoever, the Guarantors will, as a
separate and distinct obligation, indemnify and save harmless the Lender from and against
all losses resulting from the failure of the Borrower to perform such Obligations.
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1.3 Primary Obligation. If any or all of the Obligations are not duly performed by the
Borrower and are not performed under Section 1.1 or the Lender is not indemnified under
Section 1.2, in each case, for any reason whatsoever, such Obligations will, as a separate and
distinct obligation, be performed by the Guarantors as primary obligors.

1.4 Guarantee Absclute. The liability of the Guarantors hereunder shall be absolute and
unconditional and shall not be affected by:

{a) any lack of validity or enforceability of any agreements between the Lender
and the Borrower, including any of the Loan Documents or any change in the
time, manner or place of payment of or in any other term of such agreements or
the failure on the part of the Borrower to carry out any of its obligations
under such agreements;

(b} any impossibility, impracticability, frustration of purpose, illegality, force majeure
or act of government;

(c} the bankruptcy, winding-up, liquidation, dissolution or insolvency of the
Borrower or any party to any agreement to which the Lender is a party;

{d) any lack or limitation of power, incapacity or disability on the part of the
Borrower or the Lender, or of the directors, partners or agents thereof, or any
other irregularity, defect or informality on the part of the Borrower in its
obligations to the Lender; or

(e} any other law, regulation or other circumstance which might otherwise
constitute a defence available to, or a discharge of the Borrower in respect of
any or all of the Obligations.

The liability of the Guarantors hereunder shall be for the full amount of the
Obligations without apportionment, limitation or restriction of any kind. If more than one
Person is named as or otherwise becomes liable for or assumes the obligations and liabilities
of the Guarantors hereunder, then the obligations and liabilities of all such Persons shall be joint
and several.

ARTICLE 2 - DEALINGS WITH BORROWER AND OTHERS

2.1 No Release. The liability of the Guarantors hereunder shall not be released, discharged,
limited or in any way affected by anything done, suffered or permitted by the Lender in
conneciion with any duties or liabilities of the Borrower to the Lender or any security therefor
including any loss of or in respect of any security received by the Lender. Without limiting
the generality of the foregoing and without releasing, discharging, limiting or otherwise
affecting in whole or in part the Guarantors' liability hereunder, the Lender may discontinue,
reduce, increase or otherwise vary the credit of the Borrower in any manner whatsoever
without the consemt of or notice to the Guarantors and may, either with or without
consideration and both before and after an Event of Default,

{a) make any change in the time, manner or place of payment under, or in another
term of any agreement between the Borrower and the Lender;
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{b} grant time, renewals, extensions, indulgences, releases and discharges to any
Borrower Entity;

(c} take or abstain from taking or enforcing securities or collateral from the
Borrower or from perfecting securities or collateral of the Borrower;

{d} accept compromises from the Borrower;

(e} apply all money at any time received from the Borrower or from securities
upon such part of the Obligations as the Lender may see fit or change any such
application in whole or in part from time to time as the Lender may see fit;
and

{f) otherwise deal with the Borrower and all other Persons and securities as the
Lender may see fit,

ARTICLE 3 - CONTINUING GUARANTEE

3.1 Continuing _Guarantee. This Guarantee shall be a continuing guarantee of the
Obligations and shall apply to and secure any ultimate balance due or remaining due to the
Lender and shall not be considered as wholly or partially satisfied by the payment or
liguidation at any time of any sum of money for the time being due or remaining unpaid to
the Lender. The Guarantors shall not be released or discharged from any of their obligations
hereunder except upon payment of the total amount guaranteed hereunder together with
interest thereon as provided in Section 4.1. This Guarantee shall continue to be effective even
if at any time any payment of any of the Obligations is rendered unenforceable or is rescinded
or must otherwise be returned by the Lender upon the occurrence of any action or event
including the insolvency, bankruptcy or reorganization of the Borrower or otherwise, all as
though such payment had not been made. Any account settled or stated in writing by or
between the Lender and the Borrower shall be primo focie evidence that the balance or
amount thereof appearing due to the Lender is so due.

ARTICLE 4 - DEMAND AND INTEREST

4.1 Demand and Interest. The Lender shall be entitled to make demand upon the
Guarantors at any time upon the occurrence of any Event of Default (as defined in the
Mortgage) and upon such Event of Default the Lender may treat all Obligations as due and
payable and may forthwith collect from the Guarantors the total amount guaranteed
hereunder whether or not such Obligations are yet due and payable at the time of demand
for payment hereunder. The Guarantors shall make payment to the Lender of the total
amount guaranteed hereunder forthwith after demand therefor is made to the Guarantors.
The Guarantors shall pay interest to the Lender at the Interest Rate (as defined in the
Mortgage} on the unpaid portion of alt amounts payable by the Guarantors under this
Guarantee, such interest to accrue from and including the date of demand by the Lender on

the Guarantors. The Lender shall not be bound or obligated to exhaust its recourse against
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the Borrower or other Persons or any securities or collateral it may hold or take any other
action before being entitled to demand payment from the Guarantors heraunder. In any
claim by the Llender against the Guarantors, the Guarantors may not assert any set-off or
counterclaim that either the Guarantors or the Borrower may have against the Lender. The
Guarantors shall pay all reasonable costs and expenses incurred by the Lender in enforcing this
Guarantee.

ARTICLE 5 - ASSIGNMENT, POSTPONEMENT AND SUBROGATION

5.1 Assignment, Postponement and Subrogation. All debts and liabilities, present and future,

of the Borrower to any party comprising the Guarantors are hereby assighed to the Lender
and postponed to the Obligations, and alt money received by any party comprising the
Guarantors in respect thereof shall be held in frust for the Lender and forthwith upon
receipt shall be paid over to the Lender, the whole without in any way lessening or limiting the
liability of the Guarantors hereunder and this assignment and postponement is independent of
the Guarantee and shall remain in full force and effect until, in the case of the assignment,
the liability of the Guarantors under this Guarantee has been discharged or terminated and,
in the case of the postponement, until all Obligations are performed and paid in full. The
Guarantors will not be entitled to subrogation until the Cbligations are performed and paid in
full.

ARTICLE 6 - GENERAL

6.1 Benefit of the Guarantee. The Guarantors acknowledge and agree that the Lender
may hold the Loan, this Guarantee and the Loan Documents as custodian and agent for all
persons having an ownership interest in the Loan from time to time and this Guarantee
shall enure to the benefit of the Lender and each such person and their respective
successors and assigns. The Guarantors agree that all enforcement actions or proceedings
may be brought by the Lender under the Loan and this Guarantee on behalf of all persons
having an ownership interest in the Loan and waives any requirement that any such person
be a party thereto. This Guarantee shall be binding upon the Guarantors and their heirs,
estate trustees, legal representatives, successors and assigns. Where any reference is made in
this Guarantee to an act 10 be performed by, an appointment to be made by, an obligation
or liability of, an asset or right of, a discharge or release to be provided by, a suit or proceeding
to be taken by or against or a covenant, representation or warranty (other than relating to
the constitution or existence of the trust} by or with respect to a trust, such reference shall be
construed and applied for all purposes as if it referred to an act to be performed by, an
appointment to be made by, an obligation or liability of, an asset or right of, a discharge or
release to be provided by, a suit or proceeding to be taken by or against or a covenant,
representation or warranty (other than relating 10 the constitution or existence of the trust) by
or with respect to the trustees of the trust. This Guarantee may be transferred or assigned by
the Lender without restriction and without notice to or the consent of the Guarantors.

6.2 Entire Agreement. This Guarantee constitutes the entire agreement between the
Guarantors and the Lender with respect to the subject matter hereof and cancels and
supersedes any prior understandings and agreements between such parties with respect
thereto. There are no representations, warranties, terms, conditions, undertakings or collateral
agreements, express, implied or statutory, between the parties with respect to the subject
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maiter of this Guarantee except as expressly set forth herein. The Lender shall not be bound
by any representations or promises made by the Borrower to the Guarantors and possession of
this Guarantee by the Lender shall be conclusive evidence against the Guarantors that the
Guarantee was not delivered in escrow or pursuant to any agreement that it should not be
effective until any condition precedent or subsequent has been complied with,

6.3 Amendments and Waivers. No amendment to this Guarantee will be valid or binding
unless set forth in writing and duly executed by the Guarantors and the Lender. No waiver
of any breach of any provision of this Guarantee will be effective or binding unless made
in writing and signed by the party purporting to give the same and, unless otherwise provided in
the written waiver, will be limited to the specific breach waived,

6.4 Severability. If any provision of this Guarantee is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability will attach only to such
provision or part thereof and the remaining part of such provision and all other provisions
hereof will continue in full force and effect.

6.5 Notices. Any demand, notice or other communication to be made or given to the
Guarantors in connection with this Guarantee may be made or given by personal delivery, by
registered mail or by facsimile transmission addressed to the last known address of the
Guarantors as shown in the Lender's records. Any demand, notice or communication given by
personal delivery shall be conclusively deemed to have been given on the day of actual
delivery thereof, and if given by registered mail, on the third Business Day following deposit
thereof in the mail, and if given by facsimile transmission, on the first Business Day following
the transmittal thereof.

6.6 Financial Statements and Release of Information. Subject to the terms of the
Commitment Letter, the Guarantors shall furnish to the Lender promptly upon demand by

Lender from time to time financial statements detailing the assets and liabilities of the
Guarantors, in form and substance reasgnably acceptable to the Lender. The Guarantors hereby
represent and warrant to the Lender that all financial statements and other information
previously provided or to be provided {o the Lender with respect to the Guarantors are and
will be complete and correct in all material respects and include all material facts and
circumstances concerning the financial or other condition or status of the Guarantors, their
business and operations necessary to ensure all such statements and information are not
misleading as of the date of delivery to such Lender Entity or as of such other date specified
therein. The Guarantors acknowledge and agree that the Loan may be syndicated without
further notice to or the consent of the Guarantor or any other Borrower Entity. Each Lender
Entity may release, disclose, exchange, share, transfer and assign from time to time, as it may
determine in its sole discretion, all information and materials {including financial statements
and information concerning the status of the Loan, such as existing or potential Loan defaults,
lease defaults or other facts or circumstances which might affect the performance of the Loan)
provided to or obtained by the Lender relating to the Guarantors or any other Borrower Entity,
the Property or the Loan (both before and after the Loan advance and/or default} without
restriction and without notice to or the consent of the Guarantors or any other Borrower Entity
as follows: (i} to any other Lender Entity; {ii) to any subsequent or proposed purchaser of the
Loan, including any subsequent or proposed Lender Entity and their respective third party
advisers and agents such as lawyers, accountants, consultants, appraisers, credit verification
sources and servicers; and (i) to any other Person in connection with the sale or assignment
of the Loan or in connection with any collection or enforcement proceedings taken under or in
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respect of the Loan and/or the Loan Documents. The Guarantors irrevocably consent to the

collection, obtaining, release, disclosure, exchange, sharing, transfer and assignment of all such
information and materials.

6.7 Governing Law. This Guarantee shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable therein without
application of any principle of conflict of laws which may result in laws other than the laws in
force in such Province applying to this Guarantee; and the Guarantors consent to the
jurisdiction of the courts of such Province and irrevocably agrees that, subject to the Lender’s
election in its sole discretion, all actions or proceedings arising out of or relating to this
Guarantee shall be litigated in such courts and the Guarantors unconditionally accept the
non-exclusive jurisdiction of the said courts and waives any defense of forum non-conveniens,
and irrevocably agrees to be bound by any judgment rendered thereby in connection with this
Guarantee, provided nothing herain shall affect the right to serve process in any other manner
permitted by law or shall limit the right of the Lender to bring proceedings against the
Guarantors or any other Borrower Entity in the courts of any other jurisdiction.

6.8 General. The Guarantors acknowledge having received and reviewed a copy of the
Commitment Letter, the Mortgage and each of the other Loan Documents.

IN WITNESS WHEREOF the Guarantors have executed this Guarantee and acknowledges

receipt of a fully executed copy thereof.

SIGNED, SEALED AND DELIVERED
in the presence of:
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Witness JIUBIN FENG

SIGNED, SEALED AND DEUVERED
in the presence of:

Tt gt et Nemet

Witness DIANYUAN ZHANG

SIGNED, SEALED AND DELIVERED
in the presence of:

et vt e m—

Witness XIAOXIN ZHANG
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SCHEDULE

AT
{Legal Description of Lands)
Municipal Address:
10747 Bayview Avenue, Richmond Hill ON L4C 0K9

Legal Description:

Part of Lot 25, Concession 2, (MKM), designated as Parts 1 and 2, Plan 65R31680, in the Town
of Richmond Hill, Ontario and being the whole of PIN 03186-4757 [LT).

iobapp\3410453.1



-
S
L
>

GUARANTEE
THIS GUARANTEE is made as of this day of May, 2016 (the
“Guarantee”).
BETWEEN:

DUCA FINANCIAL SERVICES CREDIT UNION LTD,
{the “Lender”}

-and -

JIUBIN FENG

DIANYUAN ZHANG

XIAOXIN ZHANG

{collectively, the “Guarantors”)

WHEREAS the Lender is making a loan of $20,720,000.00 {the "Loan") to Bayview Creek
{CIM]) LP (the “Borrower") pursuant to a commitment letter dated April 15, 2016, governing the
Loan between the Borrower and the Lender (the " Commitment Letter"} and secured by a
first morigage and charge (the “Mortgage”) of certain lands and premises situated in the Town
of Richmond Hill, Province of Ontario, legally described in Schedule "A" attached hereto. As a
condition of the Loan, the Guarantors have agreed to provide this Guarantee to the Lender.
Unless otherwise defined herein, the capitalized terms and expressions used in this Guarantee
shall have the same meanings as set out in the Commitment Letier,

NOW THEREFORE in consideration of the premises and the covenants and agreements
herein contained, the sum of $2.00 now paid by the Lender to the Guarantors and other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged), the
Guarantors covenant and agree with the Lender as follows:

ARTICLE 1 - GUARANTEE

1.1 Guarantee. The Guarantors hereby unconditionally and irrevocably guarantee payment
and performance by the Borrower to the Lender of all the debts, liabilities and obligations,
present or future, direct or indirect, absolute or contingent, matured or not, at any time owing
by the Borrower to the Lender on account of the Loan or remaining unpaid or unsatisfied by
the Borrower 1o the lender in respect thereof including, without limitation, all "Loan
Indebtedness” as defined in the Mortgage (hereinafter collectively referred to as the
"Obligations") together with interest thereon as provided in Section 4.1.

1.2 Indemnity. If any or all of the Cbligations are not duly performed by the Borrower and
are not performed under Section 1.1 for any reason whatsoever, the Guarantors will, as a
separate and distinct obligation, indemnify and save harmless the Lender from and against
all losses resulting from the failure of the Borrower to perform such Obligations.
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1.3 Primary Obligation. If any or all of the Obligations are not duly performed by the
Borrower and are not performed under Section 1.1 or the Lender is not indemnified under
Section 1.2, in each case, for any reason whatsoever, such Obligations will, as a separate and
distinct obligation, be performed by the Guarantors as primary obligors.

1.4 Guarantee Absolute. The liability of the Guarantors hereunder shall be absolute and
unconditional and shall not be affected by:

(a) any lack of validity or enforceability of any agreements between the Lender
and the Borrower, including any of the Loan Documents or any change in the
time, manner or place of payment of or in any other term of such agreements or
the failure on the part of the Borrower to carry out any of its obligations
under such agreements;

{b) any impossibility, impracticability, frustration of purpose, illegality, force majeure
or act of government;

(c) the banrkruptcy, winding-up, liguidation, dissolution or insolvency of the
Borrower or any party to any agreement to which the Lender is a party;

(d) any lack or limitation of power, incapacity or disability on the part of the
Borrower or the Lender, or of the directors, partners or agents thereof, or any
other irregularity, defect or informality on the part of the Borrower in its
obligations to the Lender; or

{e) any other law, regulation or other circumstance which might otherwise
constitute a defence available to, or a discharge of the Borrower in respect of
any or all of the Qbligations.

The liability of the Guarantors hereunder shall be for the full amount of the
Obligations without apportionment, limitation or restriction of any kind. If more than one
Person is named as or otherwise becomes liable for or assumes the obligations and liabilities
of the Guarantors hereunder, then the obiigations and liabilities of all such Persons shall be joint
and several.

ARTICLE 2 - DEALINGS WITH BORROWER AND OTHERS

2.1 No Release. The liability of the Guarantors hereunder shall not be released, discharged,
limited or in any way affected by anything done, suffered or permitted by the Lender in
connection with any duties or liabilities of the Barrower to the Lender or any security therefor
including any loss of or in respect of any security received by the Lender. Without limiting
the generality of the foregoing and without releasing, discharging, limiting or otherwise
affecting in whole or in part the Guarantors' liability hereunder, the Lender may discontinue,
reduce, increase or otherwise vary the credit of the Borrower in any manner whatsoever
without the consent of or notice to the Guarantors and may, either with or without
consideration and both before and after an Event of Default,

{a) make any change in the time, manner or place of payment under, or in another
term of any agreement between the Borrower and the Lender;

156



(b) grant time, renewals, extensions, indulgences, releases and discharges to any
Borrower Entity;

{c) take or abstain from taking or enforcing securities or collateral from the
Borrower or from perfecting securities or cotlateral of the Borrower;

{d) accept compromises from the Borrower;

(e} apply all money at any time received from the Borrower or from securities
upon such part of the Obligations as the Lender may see fit or change any such
application in whole or in part from time to time as the Lender may see fit;
and

(f) otherwise deal with the Borrower and all other Persons and securities as the
Lender may see fit.

ARTICLE 3 - CONTINUING GUARANTEE

3.1 Continuing Guarantee. This Guarantee shall be a continuing guarantee of the
Obligations and shall apply to and secure any ultimate balance due or remaining due to the
Lender and shall not be considered as wholly or partially satisfied by the payment or
liquidation at any time of any sum of money for the time being due or remaining unpaid to
the Lender. The Guarantors shall not be released or discharged from any of their obligations
hereunder except upon payment of the total amount guaranteed hereunder together with
interest thereon as provided in Section 4.1. This Guarantee shall continue to be effective even
if at any time any payment of any of the Obligations is rendered unenforceable or is rescinded
or must otherwise be returned by the Lender upon the occurrence of any action or event
including the insolvency, bankruptcy or reorganization of the Borrower or otherwise, all as
though such payment had not been made, Any account settled or stated in writing by or
between the Lender and the Borrower shall be prima facie evidence that the balance or
amount thereof appearing due to the Lender is s¢ due.

ARTICLE 4 - DEMAND AND INTEREST

41 Demand and Interest. The Lender shall be entitled to make demand upon the
Guarantors at any time upon the occurrence of any Event of Default (as defined in the
Mortgage) and upon such Event of Default the Lender may treat all Obligations as due and
payable and may forthwith collect from the Guarantors the total amount guaranteed
hereunder whether or not such Obligations are yet due and payable at the time of demand
for payment hereunder. The Guarantors shall make payment to the Lender of the total
amount guaranteed hereunder forthwith after demand therefor is made to the Guarantors.
The Guarantors shall pay interest to the Llender at the Interest Rate {as defined in the
Mortgage) on the unpaid portion of all amounts payable by the Guarantors under this
Guarantee, such interest to accrue from and including the date of demand by the Lender on

the Guarantors. The Lender shall not be bound or obligated to exhaust its recourse against
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the Borrower or other Persons or any securities or collateral it may hold or take any other
action before being entitled to demand payment from the Guarantors hereunder. In any
claim by the Lender against the Guarantors, the Guarantors may not assert any set-off or
counterclaim that either the Guarantors or the Borrower may have against the Lender. The
Guarantors shall pay all reasonable costs and expenses incurred by the Lender in enforcing this
Guarantee.

ARTICLE S - ASSIGNMENT, POSTPONEMENT AND SUBROGATION

5.1 Assignment, Postponement and Subrogation. All debts and liabilities, present and future,
of the Borrower to any party comprising the Guarantors are hereby assigned to the Lender
and postponed to the Obligations, and all money received by any party comprising the
Guarantors in respect thereof shall be held in trust for the Lender and forthwith upon
receipt shall be paid over to the Lender, the whole without in any way lessening or limiting the
liability of the Guarantors hereunder and this assignment and postponement is independent of
the Guarantee and shall remain in full force and effect until, in the case of the assignment,
the liability of the Guarantors under this Guarantee has been discharged or terminated and,
in the case of the postponement, until all Obligations are performed and paid in full. The
Guarantors will not be entitled to subrogation until the Obligations are performed and paid in
full.

ARTICLE 6 - GENERAL

6.1 Benefit of the Guarantee. The Guarantors acknowledge and agree that the Lender
may hold the Loan, this Guarantee and the Loan Documents as custodian and agent for all
persans having an ownership interest in the Loan from time to time and this Guarantee
shall enure to the benefit of the Llender and each such person and their respective
successors and assigns. The Guarantors agree that all enforcement actions or proceedings
may be brought by the tender under the Loan and this Guarantee on behalf of all persons
having an ownership interest in the Loan and waives any requirement that any such person
be a party thereto. This Guarantee shall be binding upon the Guarantors and their heirs,
estate trustees, legal represeniatives, successors and assigns. Where any reference is made in
this Guarantee to an act to be performed by, an appointment to be made by, an ohligation
or liability of, an asset or right of, a discharge or release to be provided by, a suit or proceeding
to be taken by or against or a covenant, representation or warranty (other than relating to
the constitution or existence of the trust} by or with respect to a trust, such reference shall be
construed and applied for all purposes as if it referred t¢ an act to be performed by, an
appointment to be made by, an obligation or liability of, an asset or right of, a discharge or
release to be provided by, a suit or proceeding to be taken by or against or a covenant,
representation or warranty (other than relating to the constitution or existence of the trust) by
or with respect te the trustees of the trust. This Guarantee may be transferred or assigned by
the Lender withoust restriction and without notice to or the consent of the Guarantors.

6.2 Entire_Agreement. This Guarantee constitutes the entire agreement between the
Guarantors and the Lender with respect to the subject matter hereof and cancels and
supersedes any prior understandings and agreements between such parties with respect
thereto. There are no representations, warranties, terms, conditions, undertakings or collateral
agreements, expreess, implied or statutory, between the parties with respect to the subject
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matter of this Guarantee except as expressly set forth herein. The Lender shafl not be bound
by any representations or promises made by the Borrower to the Guarantors and possession of
this Guarantee by the Lender shall be conclusive evidence against the Guarantors that the
Guarantee was not delivered in escrow or pursuant to any agreement that it should not be
effective until any condition precedent or subsequent has been complied with,

6.3 Amendments and Waivers. No amendment to this Guarantee will be valid or binding
unless set forth in writing and duly executed by the Guarantors and the Lender. No waiver
of any breach of any provision of this Guarantee will be effective or binding unless made
in writing and signed by the party purporting to give the same and, unless otherwise provided in
the written waiver, will be limited to the specific breach waived.

6.4 Severability. If any provision of this Guarantee is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability will attach only to such
provision or part thereof and the remaining part of such provision and all other provisions
heraof will continue in full force and effect.

6.5 Notices. Any demand, notice or other communication to be made or given to the
Guarantors in connection with this Guarantee may be made or given by personal delivery, by
registered mail or by facsimile transmission addressed to the last known address of the
Guarantors as shown in the Lender's records. Any demand, notice or communication given by
personal delivery shall be conclusively deemed to have been given on the day of actual
delivery thereof, and if given by registered mail, on the third Business Day following deposit
thereof in the mail, and if given by facsimile transmission, on the first Business Day following
the transmittal thereof.

6.6 FEinancial Statements and Release of Information. Subject to the terms of the
Commitment Letter, the Guarantors shall furnish to the Lender promptly upon demand by

Lender from time to time financial statements detailing the assets and liabilities of the
Guarantors, in form and substance reasonably acceptable to the Lender. The Guarantors hereby
represent and warrant to the Lender that all financial statements and other information
previously provided or 10 be provided to the Lender with respect to the Guarantors are and
will be complete and correct in all material respects and include all material facts and
circumstances concerning the financial or other condition or status of the Guarantors, their
business and operations necessary to ensure all such statements and information are not
misleading as of the date of delivery to such Lender Entity or as of such other date specified
therein. The Guarantors acknowledge and agree that ihe Loan may be syndicated without
further notice to or the consent of the Guarantor or any other Borrower Entity. Each Lender
Entity may release, disclose, exchange, share, transfer and assign from time to time, as it may
determine in its sole discretion, all information and materials {including financial statements
and information concerning the status of the Loan, such as existing or potential Loan defaults,
lease defaults or other facts or circumstances which might affect the performance of the Loan)
provided to or obtained by the Lender relating to the Guarantors or any other Borrower Entity,
the Property or the Loan (both before and after the Loan advance and/or default}) without
restriction and without notice to or the consent of the Guarantors or any other Borrower Entity
as follows: (i) to any other Lender Entity; (i} to any subsequent or proposed purchaser of the
Loan, including any subsequent or proposed Lender Entity and their respective third party
advisers and agents such as lawyers, accountants, consultants, appraisers, credit verification
sources and servicers; and (jii} to any other Person in connection with the sale or assignment
of the Loan or in connection with any collection or enforcement proceedings taken under or in
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respect of the Loan and/or the Loan Documents. The Guarantors irrevocably consent to the

collection, obtaining, release, disclosure, exchange, sharing, transfer and assignment of all such
information and materials.

6.7 Governing Law. This Guarantee shall be governed by and construed in accordance with
the laws of the Province of Ontaric and the laws of Canada applicable therein without
application of any principle of conflict of faws which may result in laws other than the laws in
force in such Province applying to this Guarantee; and the Guarantors consent to the
jurisdiction of the courts of such Province and irrevocably agrees that, subject to the Lender's
election in its sole discretion, all actions or proceedings arising out of or relating to this
Guarantee shall be litigated in such courts and the Guarantors unconditionally accept the
non-exclusive jurisdiction of the said courts and waives any defense of forum non-conveniens,
and irrevocably agrees to be bound by any judgment rendered thereby in connection with this
Guarantee, provided nothing herein shall affect the right to serve process in any other manner
permitted by law or shall limit the right of the Lender to bring proceedings against the
Guaranters or any other Borrower Entity in the courts of any other jurisdiction.

6.8 General. The Guarantors acknowledge having received and reviewed a copy of the
Commitment Letter, the Mortgage and each of the other Loan Documents.

IN WITNESS WHEREOF the Guarantors have executed this Guarantee and acknowledges
receipt of a fully executed copy thereof.

SIGNED, SEALED AND DELIVERED

e

160

Witness JIUBIN FENG

SIGNED, SEALED AND DELIVERED

in the prem L\/)W 2&

e T —

SIGNED, SEALED AND DELIVERED

LAV NI SRy S—

Witness/ IANYUAN ZHANG
in the prem w
b, -2

Witness 7 XIAOXIN ZHANG
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SCHEDULE
ﬂAﬂ

{Legal Description of Lands)
Municipal Address:
10747 Bayview Avenue, Richmond Hill ON L4C OK9
Legal Description:
Part of Lot 25, Concession 2, (MKM), designated as Parts 1 and 2, Ptan 65R31680, in the Town

of Richmond Hill, Ontario and being the whole of PIN 03186-4757 {(LT).

robapp\3410453.1
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EXHIBIT "U"

ucA

inanéial Services
TAIRZAAT

FA16.2232575
E dusainipdaucaiom

April 26, 2018

Bayview Creek (CIM) LP by its General Partner,
CIM Invests Development Inc.

9140 Leslie Street, Unit 310

Richmond Hill, ON

1A4B 0A9

Attention: Mr. Jiubin Fenp

Dear Feng:

Reference is made to the commitment letter entered into among DUCA Financial Services Credit
Urnion Ltd. (the “Lender”), Bayview Creek (CIM) LP (the “Borrower”), and Jiubin Feng,
Dianyuan Zheng and Xiaoxin Zhang (collectively, the “Guarantors™) dated April 15, 2016, as
amended by letter agreement dated April 12, 2017 (collectively, the “Commitment”). All
capitalized terms used herein shall have the meanings ascribed thereto in the Commitment unless
otherwise indicated.

The Lender has approved the following amendments to the Commitment:

1

_ From and afier May 1, 2018, under the heading CLOSING DATE, reference to “May 1,

2018” is hereby deleted and replaced with “May 1, 20197,

From and after May 1, 2018, under the heading INTEREST RATE AND PAYMENTS,
reference 1o “3.0%” in section (a) is hereby deleted and replaced with “3.5%”.

"From and after May 1, 2018, Section 8 of the Commitment under the heading

PREPAYMENT is hereby deleted and replaced with the following “The Bomrower may
prepay the Credit Facility in whole or in part at any time upon 5 Business Days prior written
notice to the Lender without bonus or penalty.” '

On acceptance of this Agreement and as a condition thereof, the Borrower shall deposit the
sum of $240,901 with the Lender to replenish the Interest Reserve. The Interest Reserve
shall be held in a GIC for a one year term with DUCA.

On acceptance of this Agreement and as a condition thereof, the Borrower shall pay to the
Lender an extension fee in the amount of $103,600 which fee shall be filly eamed by the

" Lender dn the date of acceptance of this Agreement (the “Extension Fee™).

The Borrower and the Guarantors shall be responsible for the legal fees and disbursements
of the Lender in connection with the preparation and nepotiation of this Agreement which

Doct4176483v2
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10.

2

amount shall be paid forthwith on demand and shall be secured by the security delivered

. in conmection with the Commitment,

This Agreement shall be construed in accordance with and governed by the laws of the
Province of Ontario and the laws of Canada applicable therein. The Borrower and
Guarantors irrevocably submit to the non-exclusive jurisdiction of the courts of such
Province and acknowledge the competence of such courts and imrevocably agrees to be
bound by a judgment of any such court.

This Amendment is supplemental to and shall be read with and be deemed to be part of the
Commitinent, which shall be deemed to be amended mutaris mutandis as herein provided.
Any reference to the Commitment in any agreements or documents entered into in

~connection with the Commitment shall mean the Commitment as amended hereby and all

such agreements and decuments are also hereby amended pro fanto to give effect to this
Amendment.

All the terms and conditions of the Commitment, except insofar as the same are amended
by the express provisions of this Amendment, are confirmed and ratified in all respects,
shall survive and shall not merge with or be extinguished by the execution and delivery of
this Amendment and shall hereafter continue in full force and effect, as amended.

This Amendment may be executed in any number of separate counterparts by any one or
more of the parties hereto, and all of said counterparts taken together shall constitute one

* and the ‘same instrument. Delivery of an executed counterpart of this Amendment by

telecopier, PDF or by other electronic means shall be as effective as delivery of a manually
executed counterparts.

[The remainder of this page is blank. Signature page follows.)

Dockd 1784831
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Yours truly,
DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Per

Title: Chjef Risk Officer

Title: Account Manager Corporate Finance

-
ACCEPTED on: April ¢ - , 2018

i
BAYVIEW CREEK (CIM) LP, by ts general partner,
CIM INVESTS DEVELOPMENT INC.

Per:_ \

Title President

The undersigned Guarantors have read, understand and accept the terms and conditions of this
Commjtment.

ACCEPTED on: April o ?, 2018

Vime® | Name: Xiaoxin Zhang

Docid{TE483v1
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EXHIBIT "V"

ca.com

www.duca.com

June 14, 2018
Bayview Creek (CIM) LP,
CIM Invests Development Inc. and

CIM Bayview Creek Inc.

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

Attention: Mr. Jiubin Feng

Dear Feng:

Reference is made to the commitment letter entered into among DUCA Financial Services Credit
Union Ltd. (the “Lender”), Bayview Creek (CIM) LP (the “Borrower”), and Jiubin Feng,
Dianyuan Zheng and Xiaoxin Zhang (collectively, the “Guarantors”) dated April 15, 2016, as
amended by letter agreements dated April 12, 2017, and April 26, 2018 (collectively, the
“Commitment”). All capitalized terms used herein shall have the meanings ascribed thereto in the

Commitment unless otherwise indicated.

We confirm that you have asked the Lender to consent to the transfer of registered title to the
Property from CIM Invests Development Inc. to CIM Bayview Creek Inc. (the “Transfer”). In
this regard, the Lender has approved the following amendments to the Commitment and the parties

hereto hereby agree as follows:

1. Subject to the provisions of this Agreement, the Lender hereby consents to the Transfer.

2. Each of CIM Invests Development Inc. and CIM Bayview Creek Inc. hereby acknowledge

that they have each received a copy of the Commitment and the Security.

3. Effective the date hereof, Borrower shall mean collectively and on a joint and several basis,
Bayview Creek (CIM) LP, CIM Invests Development Inc. and CIM Bayview Creek Inc.
as though each were an original party to the Commitment and the Security. For greater
certainty, for the purposes of this section, the Security includes items 2, 3, 6 (including,
without limitation, in respect of CIM Developments Inc. and CIM Invests Development
Inc.), 7, 9, 10, 11 and 13 (including, without limitation, the Undertaking and
Acknowledgment, the Certificate (re Representations and Warranties) and the Assignment

of Material Contracts) thereof.

4. Effective the date hereof, Security item 4 and the definition of Charge as set out in Schedule
A to the Commitment are hereby amended by replacing “the Borrower” with “CIM
Bayview Creek Inc.” and CIM Bayview Creek Inc. hereby acknowledges receipt of and

agrees to be bound by Standard Charge Terms 201418.

Doc#4212805v1
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10.

11.

12.

In furtherance of section 2, sach of CIM Invests Development Inc. and CIM Bayview
Creek Inc. hereby assume, on a joint and several basis with Bayview Creek (CIM) LP,
the outstanding indebtedness owing to the Lender under the Commitment and the
Secutity (the "Indebtedness™) and promise to pay to the Lender the Indebtedness in
accordance with its terms, '

FEach of CIM Invests Development Inc, and CIM Bayview Creck Inc. hereby covenants,
promises and agrees, on a joint and several basis with Bayview Creek (CIM) LP, to and
with the Lender to abserve, perform, be liable under and be bound by every covenant,

term, condition, agreement, undertaking, obligation and proviso contained in the

Commitment and the Security to the same extent as if it had been the Borrower prior to
the date hereof and, as such, had executed the same as an original party thereto including,
without Hmitation, as Indemnitor (as defined in Security item 7).

Effective the date hereof, the Trustee and Beneficial Owner Agreement dated May 13,

2016, corttemplated by Security item 10, is hereby amended to replace all references to

“CIM Invests Development Inc.” with “CIM Bayview Creek Inc.” as though CIM
Bayview Creek Inc. was an original party thereto.

The Guarantors hereby acknowledge and agree that the Borrower, as defined in the
Gruarantes dated May 13, 2016, shall be collectively Bayview Creek (CIM) LP, CIM
Invests Development Inc. and CIM Bayview Creek Inc,

The Borrower and the Guarantors agree to execute such further assurances with respect to
this Agreement, the Commitment and the Security, as may be required to evidence the
true intent and meaning of this Agreement including, without limitation, replacemont
security substantially in the formi of the Security, within 5 Business Days of request
therefore failing which there shall be a Default under the Commitment and the Security.

The Borrower and the _Guarantors _sha}l be responsible for the legal fees and
disbursements of the Lender in connection with the preparation. and negotiation of this
Agreement which amount shall be paid forthwith on demand and shall be secured by the
Security. ' '

This Agreement shall be construed in accordance with and governed by the laws of the
Province of Oniario and the laws of Canada applicable therein, The Borrower and
Guarantors irrevocably submit to the non-exclusive jurisdiction of the courts of such
Province and acknowledge the competence of such courts and irrevecably agrees fo be
bound by a judgment of anty such court.

This Amendment is supplemental to and shall be rcad with and be deemed to be part of
the Commilment and the Security, which shall be deemed to be amended mutatis
mutandis as herein provided. Any reference to the Commitment or the Security in any
agreements or documents ehtored into in connection with the Commitment or the
Securily shall mean the Commitment and the Security as amended hereby and all such
agreements and documents are also hercby amended pro fanto to give effect to this
Amendment.

Dao#4212805v1
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13.  All the terms and conditions of the Comumitment and the Security, except insofar as the
same are amended by the express provisions of this Amendment, are confirmed and
ratified in all respects, shall survive and shall not merge with or be extinguished by the
execution and delivery of fhis Amendment and shall hereafter continue in full force and
effect, as amended.

14,  This Amendment may be executed in any number of separate counterparts by any one or
mote of the parties hereto, and all of said counterparts taken together shall constitute one
and the same instrument. Delivery of an exccuted counterpart of this Amendment by
telecopier, PDF or by other electronic means shall be as effective as defivery of a
manually executed counterparts:

[The remainder of this page {s blank. Signature page follows.]

Doct42128Ubv1
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Yours traly,

DUCA FINANCIAL SERYICES CREDIT UNION LTD.

Per;
Narme: Riz Abhmad
Title: Chief Risk Officer

" Per: _
Name: Kyle Yatabe
Title: Acvcount Manager, Corporate Finance

ACCEPTED on: June \® 2018

BAYVIEW CREEK (CIM) LP, by its general partner,
CIM. INVESTS DEVELOPMENT INC.

Per: \ T
Name: Jiubin Feng
Title: President

CIM INVESTS DEVELOPMENT INC.

e
) _(‘/ i
T e

Per; N
Name: Hubin Feng
Title: President

CIM BAYVIEW CREEK INC,

e

Per: N\ ™
Name: Jiubin Feng
Title;  President

Dochd212805v1




172

b

The undersigned Guarantors have read, understand and accept the terms and conditions of this
Agreement,

ACCEPTED on: June Z& ,2018

/*of/ﬁ/ )/ {,\ = N

| Wnness 4 Name: Jivbin Feng

~
. A V(]
WitnéssV Name: Dlanyuan Zhang

//// J/ -

Witness © Name: Xiaokin Zhang

Doc#4212808v]
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EXHIBIT "W"

LRO # 65 Notice Receipted as YR2937903 on 2019 03 12
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd

at 13:15
Page 1 of 5

Properties

PIN 03186 - 4757 LT
Description PT LT 25, CON 2, (MKM),PTS 1 & 2, PL 65R31680;; TOWN OF RICHMOND HILL

Address 10747 BAYVIEW AVENUE
RICHMOND HILL

Consideration

Consideration $2.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name CIM BAYVIEW CREEK INC.
Address for Service 55 Commerce Valley Drive West, Unit
502
Markham, Ontario L3T 7V9
I, JIUBIN FENG, President, have the authority to bind the corporation.

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

Party To(s) Capacity

Share

Name DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Address for Service 5290 Yonge Street
Toronto ON M2N 5P9

I, Sergiu Cosmin, Senior Manager, Special Accounts, Riz Ahmed, Chief Risk Officer, have the authority to bind the corporation

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

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, YR2473036 registered on 2016/05/18 to which this

notice relates is deleted
Schedule: See Schedules
This document relates to registration number(s)YR2473036, YR2473037

Signed By
Oren Haim Chaimovitch 100-95 Barber Greene Rd. acting for Signed 201903 12
Toronto Applicant(s)
M3C 3E9
Tel 416-449-1400
Fax 416-449-7071
| have the authority to sign and register the document on behalf of the Applicant(s).
Submitted By
DEVRY, SMITH & FRANK 100-95 Barber Greene Rd. 2019 03 12
Toronto
M3C 3E9
Tel 416-449-1400
Fax 416-449-7071
Fees/Taxes/Payment
Statutory Registration Fee $64.40

Total Paid $64.40
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CHARGE AMENDING AND CONFIRMING AGREEMENT

THIS AGREEMENT made as of the '__5“! day of March, 2019.

BETWEEN:

CIM BAYVIEW CREEK INC.
(hereinafter called the "Chargor")

OF THE FIRST PART
-and -

DUCA FINANCIAL SERVICES CREDIT UNION LIMITED
(hereinafter called the "Chargee”)

OF THE SECOND PART

WHEREAS:

A. By a charge/mortgage of land registered on May 18, 2016 in the Land Registry Office
for the Land Titles Division of York Region (No. 65) (the “LRO™) as Instrument No.
YR2473036 (the 2016 Charge") CIM Invests Development Inc. charged the land municipally
known as 10747 Bayview Avenue. Richmond Hill, Ontario and more particularly described in
Schedule “A" attached hereto (the "Charged Land") to the Chargee.

B. By a Transfer of land registered on June 21. 2018 in the Land Registry Office for the
Land Titles Division of York Region (No. 65) (the “LRO”) as Instrument No. YR2840443,
CIM Invests Development Inc. conveyed the Charged Lands to the Chargor.

C. The Chargor and the Chargee wish to amend, ratify and confirm the 2016 Charge.

NOW THEREFORE THIS CHARGE AMENDING AND CONFIRMING AGREEMENT
WITNESSES that in consideration of the premises and other good and valuable consideration,
the receipt and adequacy of which are hereby acknowledged. the parties hereto agree as
follows:

1. The parties hereto acknowledge and agree that the 2016 Charge is hereby amended to
reflect and incorporate the following:

(a) “Interest Rate™ is amended by deleting “Prime Rate plus 3.00%" and replacing the
same with “Prime Rate plus 5.50%".

2. This amending and confirming agreement is supplemental to and shall be read with and
be deemed to be part of the 2016 Charge. and the 2016 Charge shall be deemed to be amended
as herein provided. and all changes made apply, mutatis mutandis, to the 2016 Charge.

3. All the terms and conditions of the 2016 Charge. except only insofar as the same are
amended by the express provisions of this amending and confirming agreement, are confirmed
and ratified in all respects and shall hereafter continue in full force and effect as amended.

4. The 2016 Charge shall henceforth be read in conjunction with this amending and
confirming agreement, and the 2016 Charge and this amending and confirming agreement shall
have effect, so far as is practical. as if all the provisions of the 2016 Charge and this amending
and confirming agreement were contained in one instrument.

5. The 2016 Charge and all the terms, conditions, provisos, rights and obligations therein,
except only insofar as the same are amended hereby. shall survive and shall not merge or be
extinguished by the execution and delivery of this amending and confirming agreement, and
shall remain in full force and effect thereafter. The Chargor hereby ratifies. confirms and
acknowledges the terms of the 2016 Charge as hereby amended, and agrees to be bound by the
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N3 The nssignment af rents, notice of which was regisicred an May {8, 2006 in the LRO =
Irstrurmesit Wen, YR2HTI0A7, shall be deemod s be smended o reflest the changes mads hersin
ey the 2006 Chrge.

7 The Chargor shall, at its expense, from iime to thme and & oll times heeafler, opan
every reasanoble request of the Chassee, make, da, gxecuie aml deliver or comss to ke made,
hone execuled md deliverssdl all auch ferther iees, deeds, sssurmresi and things m may be
necassary, in the opinion of the Chargee, for more effectually implemanting anid carrying out
ihe true Intent and meaniog of his nmending aned conlimming agreemeni.

B This amending and canfirming agrecenenl may be signed In any number of counterpuns
and the signotures delivered by selecupy. each of which shall be deemed o be an origlnal, with
the same effect an if the sigrunoees thereto were upon the same |nsrument ond deflvered in
person. Thi smznding and confimming agreement shall become effective when each party
hereto shall have received & coumerpen thereal slgned by ihe other pary heteto. [n the case of
delivery by isfecopy by any party, that party shall farthwith dofiver o menunily execuied
original to the siber party upon requisl.

9. The panics hercto sgroe that this wnending and confinning ugreement may be
trunsmitted by facsimiie ar such similer device and thal the reproduction af signalures by
fecsimile or much sismilar devics will be sremed =5 binding as I originale.

10, This amending and conflrming agreement shall be binding upon and crue to the benefi

of the: parties herdin and iheir respective heirs, eitale trustees. peraonal represeniatives,
succezzoes and msafjmy,

NICA FINLRTTATD RFVIETR FDENIT
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ELEIL I SR emaimm.,

f.  The sssigmment of rents, notice of which was registered on May 18, 2018 in the LRO =
Irrment Mo, YE2A73007, shall be dosmed o be smended to reflect the changes mads heraln
to the 2086 Charpe.

1. The Chargor shall, at fis expense, from fhme w tme and &t alf times hereafter, upon
every reasonable request of the Chargee, make, do, exocore and deliver or cause 1 be made,
done execeted and delivesed all such Turther acty, desds, sisuminces and things s moy be
neceuticy, in the oplnkon of the Charges, for mote effectually knplementing and carrying out
the truE intend and meaning of this emendisg end confimsing spreement.

B This smanding wnd confirming agreesent may be sigred in any number of counterparts
und the signatures defivered by telecopy, each of which shall be desmoed to be en origined, with
the sump =ffewt as {f the sfgnanures therein were upon the seme instrumeet and dedivered in
persan, This amending snd confirming sgreement shall become effective when ench party
harees shall have received a cousnmrpat thereol signed by the ather party hameeo. In the cese off
dellvery by telecopy by sny party, that perty ahmll forthwith defiver o manmually soooused
original o the ofher party open fexest,

9. The perties herste agree that this snending and confiening agresment may be
trnsmired by facsimile or such siodlar devico abel that the repeoduction of signenwes by
fcsimile ar such simiier davice will be trested us bindiag = if originals.

{0,  This amemding snd confirming agreomeot shall be binding span wnd emure to the benefi
of the parties hersin snd their respective beirs, sfinte trumsts, personal ropresesmiatived,
poccessars and sasmms.

DUCA FINANCIAL SERVICES CREDIT
UNION LTD.

Per:
‘Name:
Title:

Per:
Name:

Title:

I/We have authority to bind the Corporation

CIM BAYVIEW CREEK INC.

Per: / ﬂ;_.———-——\’/

Jiubin Feng - President
1 have authority to bind the Corporation
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10747 Bayview Avenue, Richmond Hill. Ontario
PTLT 25, CON 2, (MKM),PTS | & 2, PL 65R31680;; TOWN OF RICHMOND HILL
PIN: 03186-4757 (LT)
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EXHIBIT " X" 178

LRO# 65 Charge/Mortgage Registered as YR2760955 on 2017 1117  at 15:32
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page1 of 5
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

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name CIM INVESTS DEVELOPMENT INC.
Address for Service 55 Commerce Valley Drive West,
Unit 502,

Markham, Ontario, L3T 7V9

I, Jiubin Feng (President), have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name ADJ HOLDINGS INC.

Address for Service 2068 Piper Lane,
London, Ontario, N6H 3N6

Statements

Schedule: See Schedules

Provisions
Principal $12,000,000.00 Currency CDN
Calculation Period monthly, not in advance
Balance Due Date ON DEMAND
Interest Rate 15.0% per annum
Payments

Interest Adjustment Date

Payment Date ON DEMAND

First Payment Date

Last Payment Date

Standard Charge Terms 201604

Insurance Amount Full insurable value

Guarantor Jiubin Feng

Signed By

Mark Kevin Lathem 1401-480 University Ave acting for Signed 2017 11 17
Toronto Chargor(s)
M5G 1V2

Tel 416-599-8080

Fax 416-599-3131
| have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By
HIMELFARB, PROSZANSKI LLP 1401-480 University Ave 2017 11 17
Toronto
M5G 1V2
Tel 416-599-8080

Fax 416-599-3131



Registered as YR2760955 on 2017 11 17  at15:32 179
yyyy mmdd Page?2 of 5

LRO# 65 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65
File Number

Chargee Client File Number : 85246-51 MJW/CJL



SCHEDULE

ADDITIONAL PROVISIONS
to a Charge/Mortgage between:

CIM Invests Development Inc. (the "Chargor")

Ths Ehpegahorigege shall be wubiscl fn the fanme and congdilions contamen m B Commmitmant Lsser
bohwes: Chegar ond Cherged dated e Sth dey of Meamber, J017 ((ha “Comerimant Leooi®), sich
tarrre bl incorparated inte this Chage¥iorgage by reloreres, Any cilucl by 1he Chesgar (orany ane
ol trmm I o ik o angai oy ierma af ine Commiimend Lefier, or under @y othar securly given-by
ithe Chamgor (or any ohe af thern if moee then one| iz the Chamoe os secupity for the loan seouned by Sis
Changeidnrigege shall consliite defaull under e ChargebMorigage The Charpes neielry agrees o
prediiore @ copy of sald Cemmidmani Latier apon reguisel, and e Chegoe wrevecehly condenis i the
preddichon of smma

HON TRANGFERASLE

The ChargeMorigage shall bo ron-ransforrsble snd m the even] of the sale, imesier o coreymnce of
lithw o M sumisTt proparty, thw withm Chargeiéorigage shall bacome immadiainly i ang peymdle o
the Chargee.

NO FURTHER ENCUMBERING

The Chargor shall not further charge or otherwise encumber the subject property without the prior written
consent of the Chargee.

PREPAYMENT

The Chargor shall have such prepayment rights as are provided in the Commitment Letter. The Chargor
shall have no prepayment right other than as provided therein.

PAYMENTS

Ay Faymanty induding prepaymant or i dechacge sl be raoaiued by the Charges e latar than 100
[ e W tusiessn doy eng @ iy ol being § Setuniey, Bondey B & holidey i the Pravinch of
Clrturiah, Hll%.w-hhm duianal inigres! whad bo-caioulaied mnd seded 1o Tha pleraige smour & o he
il bl e day.

EOMFIRMATION OF PAYIMENT OF TARES

The Cherger sfall, both upen seaoh snrvemeny ol ibe jopalmton of e Changeidorigege and
additiznally withii ssven (T deys of ihe Charges demarding same, odse confirmation 1o the Charges
Pml tres really famss b Besn je elbeisiin e Chargefangegs ahvel be deemed in delauit m e
@l of ndin eril gl propeiy lives m reguited heesin, (Fe Shirgies (s 2nlted b shirge o Tes el
la Frém Hun (B500.00) 00100 Dofaew o aompeneale § thesbre, in sodian b e olfar emedion
proridad cinder Thia Champed o tgeas.

FPROFEATY INSURANCE

Petnvicsd - turher thal e  Chergor shsl - both upah emch antiiveanry ol fhe ruﬂ."lll‘lﬂm ol Mhis
Chaigaifangege and mddiienslly winln seven (7] deya of ihe Chages comsdding amne, pevids
conlimmilicn & tie Chorges Bisl ihe subject property o covaled sy & e mod géneral prapery ihoursrce
sherenng (lme ioss payebie 12 (e Chargss, o terms acceslahie i he Cherges. (i shull be & len of e
mirgage thal # the Charge: adows (he inpizsnce b0 lapss &n the subjed propsity and e Chirgess i
remiiEd o poy the iraotence o paevenl 11 Fon ey of I e Changpes plaaes [nnsimee o fhe
pioperly, the imutenoe payment shall b= added i tha privegm| of e ChargaMaongage, and ir eddilion,

e Chnrges m ping emlilled T chage e bes sqoml 10 Five Hunded (5500,00) QOAOD Callas o
compehasts || Sierelone, in addilion 1o he oifed emedies orovkded undor iy Changofierigags

71264882

180



Wﬂ&mtl‘amuﬂtrw Munhﬂ:hmrﬂhm"'mﬂﬂhl pmthﬂu.rﬂum
ChargaNangige

The Chargor agres that in e event thal This ChargeMongogm @ moaeam, e Charges shull S
erdifled W m fas of One Thoueand (§1.000,00) G600 Dobes, to be odded & e peincipel of e
Chaigekiotgige ai snch soch cocason ard iaid fees shall Taim o change upon e motgage arapety
I fweout of e Charges  which f=ea shieil be in additon in e othed mmadies peosided Wnmoe e
Chorge/iotgnge

Prowiaes e in i avert of dafeal m paymest srcer (e ChamgeSodgape and ika Chamges & in
possension of the subleet propey, the Charg=s shall be eriled lo charge o fes for the sdminiimion
el managamei of ife-aubietd prepafty of s amoenl =oual o Fve (5.0%) Peiosnt of e

princinal of e Charge/Mrigags par arnum, caloulalsd sod papuble dely lor sech day Be Charges 1§
PEssgLai,

DESCHARGE AND OTHER FEES

The Gragor ogesas thai in the svani B Chages & reguied O provide o Manpegs Staiement andion
Arrarization Bohedils, the Chamer ayroes to pay the Charges's then ourmmt aaminsirilion b forsoch
s skatmment.

Thie Crmgee & e pay S0 the Cherges o1 B Changess egeiil. upon meshrclion. of I privcrsl il
bl ; Fuernunday, He than comen fee charged by of o e Chagee or e Chapede's agard for

the sicilation of dischempe fpaen ard evecttion aod dafery of dachinge documertio

The Chsrgar agres lo pay 1o (B Crarged's legal tees and disbucsainents, an & aicior and fis o e
T'nid]m fuld Frﬂmrmr ty b, Tor e ninSars mlaied, dewctly 2rmdinctly, i this ShargmaTpags andio
fha Commibmant Latar

In & i, e Crarper BEnes: 0 piy e Chargess them curmant almimiviratiee Teas a2 pyviod Bom
fene ho Bme by the Chorges Tha Charpar Rirher apress Bl ey fae shell Do rmmsdealy dus mnd
paymble and, [ pal rsdiclely pod. shell be sdded 10 e pelncipel of the Charge/Mongags on socl
geoaalon, which tais ahall De o aoidilion in Me ol emsdies Eodted unoal this Chemeartgagn

GUABANTORS

Erch Guomtmce (f aoy) sgmss 02 bs hourd by thi lerms ang constons of 1 Charpa/Mogege,
mctuging the form of the Sanumbmant Laiter snd any. santdend chage e incorpomded o the
Chargedbiodgags sithar by mefeonms pursdsnd (o fhe Laod Aepaiation Reliim Ac o by atleching e
wiandarg charge fanms direcily t #is ChargeModgaps

Ta fhe mdusf Fial Docton & of ha frjeroal Aol (Clarade), o ey other seciion (hommal, & o ooy Gme
wpnlcmhin 0 tho Loan secomd by e Eh Morigpge, The Chergor end each Guararant scknoulncge

T 1ha purposns of fdliEng the Chames's fans e that &rl, (el the Changes hae provided $his
wouivale e of imarast deecly b ihs: Chargor, e reoegi of which e O ardl @ny Guamnior
tredy BCkTEeAdpan, m v gaialant min 6 ircomoraied i ths origags iy refamnce:
MRECELLANEDUS

In the svesi thel qmmmmmhimﬂdihm-ﬂ Any sish suen dball

sccrin irdarest o The snme rafe of irdarsnl == the pincpal sum and be seyahle by the Chargse 1o the
Eharges in fhis sme mannerod the principal dum seciesd by fis Chargaiarngags

Thiesa Additionnl Provisiana form parf ol ths Chagafdorigage. o the wont of any Incoorisiency bofwesn
ihane. Adotional Proviaions, the Czretment - Lefier, Rie Chargofiodooge and fhe sandant cheme
i, $he privdwons of ihese decoments shall apply i tre followiig ordarl of prececenca to meche e
incormiamey o gorfict. || e Jommrrement Lefles, inchadmp of schedibes fheseta, (/) (ks Addilianal
[PFrovismne (il the Chargefdongege, and (K] e slndard chaepe bami fehener incomermted by
ralermnon pursiant to the Land Registredion Hwform Azt or by Sflaching the Glandard charge terme
diraily 1o thin Ohegatoriyace)

71264882
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SATREN OF CHELUmATANG, Whal e invalid o7 unerirasable e wiy eelee, s iermeindtg priveiane el
ar tho applicunon of sush e, mmrdwlﬂudmhwmnﬂwmwaimﬁ-thlu
those @n 1o whch & @ hald Iwalld o smenkrcessio, siml nol bo efected (hensby, and ssch. bam,
covnnant o obligafon Contad m-umlnwmuhmﬂhm*m
artacsuble i Bie ol et perrmed by e,

in ennébmmg T doodmsnt, the woms “Bhangor” s “Chanma”™ e all pansnrs! pranoome onall e ms
mu thw pumbes and pender of ihe pardy’ or peries refmred o heesin segquines wnd mil eceEsEny
Fremrnebcsl Sacges, 38 the cootmd seguites; =il o dewned [ be TRt

Tha priaions of il donumert shill snurs 16 and be pmsing pon (e Essoutors. aomigliinelod,

BiLpOREcy a@nn gusigne-of sach perly and sl cosscanm, linodSes mh um the Charmpor afal i
Snre i o thien oo, B Sl ere mivesial o bajyese fmr

7126488.2
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EXHIBIT "Y" 183

LRO# 65 Notice Of Assignment Of Rents-General Registered as YR2760956 on 2017 1117  at 15:32
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 3

Properties

PIN 03186 - 4757 LT
Description PT LT 25, CON 2, (MKM),PTS 1 & 2, PL 65R31680;; TOWN OF RICHMOND HILL

Address 10747 BAYVIEW AVENUE
RICHMOND HILL

Applicant(s)

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name CIM INVESTS DEVELOPMENT INC.
Address for Service 55 Commerce Valley Drive West,
Unit 502,

Markham, Ontario L3T 7V9

I, Jiubin Feng, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share

Name ADJ HOLDINGS INC.

Address for Service 2068 Piper Lane,
London, Ontario N6H 3N6

Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, YR2760955 registered on 2017/11/17 to which this
notice relates is deleted

Schedule: See Schedules

Signed By

Qian Li 1401-480 University Ave acting for Signed 2017 11 17
Toronto Applicant(s)
M5G 1Vv2

Tel 416-599-8080

Fax 416-599-3131

| have the authority to sign and register the document on behalf of the Applicant(s).

Matthew John Wilson 80 Dufferin Ave. acting for Signed 2017 11 17
London, ON Party To(s)
N6A 4G4

Tel 519-672-4131

Fax 519-672-3554

| have the authority to sign and register the document on behalf of the Party To(s).

Submitted By
HIMELFARB, PROSZANSKI LLP 1401-480 University Ave 2017 11 17
Toronto
M5G 1V2
Tel 416-599-8080
Fax 416-599-3131
Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.65
File Number

Party To Client File Number : 85246-51 MJW/CJL
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GENERAL ASSIGNMENT OF RENTS '

THIS AGREEMENT made this 16th day of November, 2017.

BETWEEN:
CIM Invests Development Inc.
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benefit of the respective heirs, executors, administrators, successors and assigns of each of
the parties hereto. . :

CIM INVESTS DEVELOPMENT INC.

e\

Naz;le: Jiubin Feng
Title: President
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LRO# 65 Charge/Mortgage

EXHIBIT " Z"

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

Registered as YR2898574 on 2018 11 16
yyyy mm dd

at 15:06
Page 1 of 24

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

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name
Address for Service

CIM BAYVIEW CREEK INC.

55 Commerce Valley Drive West, Unit
502

Markham, Ontario

L3T 7V9

I, JIUBIN FENG, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share
Name ROMSPEN INVESTMENT CORPORATION
Address for Service 162 Cumberland Street
Suite 300
Toronto, Ontario
M5R 3N5
Statements
Schedule: See Schedules
Provisions
Principal $15,000,000.00 Currency CDN
Calculation Period Monthly
Balance Due Date 2019/05/01
Interest Rate 13.0% per annum
Payments
Interest Adjustment Date 2018 12 01
Payment Date
First Payment Date 201901 01
Last Payment Date 2019 05 01
Standard Charge Terms
Insurance Amount Full insurable value
Guarantor
Signed By
Steven Peter Jeffery 2 Queen Street East Suite 1500 acting for Signed 2018 11 16
Toronto Chargor(s)
M5C 3G5
Tel 416-593-1221
Fax 416-593-5437
| have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
BLANEY MCMURTRY LLP 2 Queen Street East Suite 1500 2018 11 16

Tel 416-593-1221
Fax 416-593-5437

Toronto
M5C 3G5
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at 15:06 187

yyyy mmdd Page 2 of 24

LRO# 65 Charge/Mortgage Registered as YR2898574 on 2018 11 16

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

Fees/Taxes/Payment
Statutory Registration Fee $64.40
Total Paid $64.40

File Number

Chargee Client File Number : 1004530050
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EXHIBIT "AA" 188
LRO # 65 Discharge Of Charge Registered as YR2898773 on 2018 1116  at 16:55
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 1
Properties
PIN 03186 - 4757 LT
Description PT LT 25, CON 2, (MKM),PTS 1 & 2, PL 65R31680;; TOWN OF RICHMOND HILL
Address 10747 BAYVIEW AVENUE
RICHMOND HILL
Document to be Discharged
Registration No. Date Type of Instrument
YR2760955 2017 1117 Charge/Mortgage
Discharging Party(s)
This discharge complies with the Planning Act. This discharge discharges the charge.
Name ADJ HOLDINGS INC.
Address for Service 2068 Piper Lane,
London, Ontario N5V 3N6
I, Andrew Charabin, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.
The party giving this discharge is the original chargee and is the party entitled to give an effective discharge
Document(s) to be Deleted
Registration No. Date Type of Instrument
YR2760956 20171117 Notice Of Assignment Of Rents-General
Signed By
CathyJo Anne Lombardi 680 Waterloo Street acting for Signed 2018 11 16
London Applicant(s)
N6A 3V8
Tel 519-672-2121
Fax 519-672-6065
| have the authority to sign and register the document on behalf of the Applicant(s).
Submitted By
SISKINDS LLP 680 Waterloo Street 2018 11 16
London
N6A 3V8
Tel 519-672-2121
Fax 519-672-6065
Fees/Taxes/Payment
Statutory Registration Fee $64.40
Total Paid $64.40
File Number

Discharging Party Client File Number : 858696 SISKINDS LLP
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189
EXHIBIT "BB"

DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimovitch@devrylaw.ca

February 4, 2019

VIA REGISTERED AND REGULAR MAIL

Bayview Creek (CIM) LP
502-55 Commerce Valley Drive West
Markham, ON L3T 7V9

CIM Invests Development Inc.
502-55 Commerce Valley Drive West
Markham, ON L3T 7V9

CIM Bayview Creek Inc.
502-55 Commerce Valley Drive West
Markham, ON L3T 7V9

Dear Sirs:

Re:  DUCA Financial Services Credit Union Ltd. and Bayview Creek (CIM)
LP, CIM Invests Development Inc. and CIM Bayview Creek Inc.

We act as solicitors for DUCA Financial Services Credit Union Ltd. (“DUCA™). According to
our records, you are jointly and severally indebted to DUCA as of February 4, 2019 in the
principal amount of $20,720,000.00 with accrued interest thereon in the amount of $143,791.12,
a discharge fee of $1,000.00 and an interest penalty in the amount of $380,623.50 for a total
amount owing as at February 4, 2019 of $21,245,414.62.

Interest continues to accrue from February 4, 2019 to the date of payment at the Bank’s prime
rate of interest in effect from time to time plus 3.5%. The prime rate is currently 3.95% per
annum.

Your indebtedness to the Bank is secured, inter alia, by a General Security Agreement dated
May 13, 2016, as well as a Charge/Mortgage of Land registered in the Land Registry Office for
the Land Titles Division of York Region (No. 65) on the May 18, 2016, as Instrument No.
YR2473036 on the property municipally known as 10747 Bayview Avenue, Richmond Hill,
Ontario.

95 Barber Greene Rd., Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416.449.1400 Fax: 416.449.7071 www.devrylaw.ca



DEVRY SMITH FRANK LLP Page 2

You are in default under your obligations to DUCA. We hereby demand payment of your
indebtedness to our client. Unless payment of the total sum owing as aforesaid together with
additional interest accrued and legal costs actually incurred to the date of payment or other
satisfactory arrangements therefor are made within 15 days from the date thereof, DUCA shall
take such steps as it deems necessary or desirable to recover payment of your indebtedness in full
without further demand upon or notice to you. Such proceedings may include enforcement of
DUCA's security.

Enclosed please find our client's Notice of Intention to Enforce Security which is served upon
you pursuant to section 244(1) of the Bankruptcy and Insolvency Act, as well as notice being
provided to you pursuant to Section 63(4) of the Personal Property Security Act, R.S.0. 1990, as
amended.

Govern yourself accordingly.

Yours truly,

DEVRY SMITH FRANK LLP

T

Oren Chaimovitch (Devry)
OHC:tm

Encl.
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TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
Bankruptcy and Insolvency Act (Canada)
(Subsection 244(1))

Those persons set forth in Schedule "A" annexed hereto (the “Debtors™), each an
insolvent person

Take Notice That:

1.

DUCA FINANCIAL SERVICES CREDIT UNION LTD. (“DUCA”), a secured creditor,
intends to enforce its security on the property of the above-mentioned insolvent person.
The property is described as a collateral Charge/Mortgage given in support of the debts
and obligations of the Debtors.

The security that is to be enforced is in the form of the following (the “Security”):

@) a General Security Agreement dated May 13, 2016 in respect of which a financing
statement was registered under the Personal Property Security Act (Ontario); and

(b) a Collateral Charge/Mortgage registered on May 18, 2016 in the Land Registry
Office for the Land Titles Division of York Region (No. 65) as Instrument No.
YR2473036 made by CIM Invests Development Inc. as Chargor(s), in favour of
DUCA.

The total amount of indebtedness secured by the Security is $21,245,414.62, inclusive of
principal and interest to February 4, 2019, plus costs and further interest accruing to the
date of payment.

The secured creditor will not have the right to enforce the Security until after the expiry
of the 15 day period following the sending of this notice, unless the insolvent person
consents to an earlier enforcement.

DATED at Toronto, Ontario, this 4" day of February, 2019.

DUCA FINANCIAL SERVICES CREDIT UNION
LTD.

by its solicitors

DEVRY, SMITH & FRANK LLP

95 Barber Greene Road, Suite 100

Toronto, Ontario M3C 3E9

-

OREN CHAIMOVITCH

Per:
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SCHEDULE "A"

Bayview Creek (CIM) LP

502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9

CIM Invests Development Inc.
502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9

CIM Bayview Creek Inc.

502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9



NOTICE PURSUANT TO SECTION 63(4) OF THE
PERSONAL PROPERTY SECURITY ACT

TO:  Those persons set forth in Schedule "A" annexed hereto

TAKE NOTICE that default has been made in the payment of monies secured
under the following security agreement (the "Security") granted by Bayview Creek (CIM) LP,
CIM Invests Development Inc. and CIM Bayview Creek Inc. (the “Debtors™) to DUCA Financial
Services Credit Union Ltd. (“DUCA"):

@ a General Security Agreement dated May 13, 2016 in respect of which a financing
statement was registered under the Personal Property Security Act (Ontario).

The collateral covered by the Security comprises all the undertaking, property and
assets of the Debtors. (the "Collateral™).

AND TAKE NOTICE that DUCA intends to dispose of the Collateral unless
redeemed.

1. The amount required to satisfy the obligations secured by the Security as at
February 4, 2019 in the amount of $21,245,414.62 as more particularly set forth in Schedule "B"
hereto.

2. The estimated expenses of DUCA in taking, holding, preparing for disposition
and disposing of the Collateral is $5,000.00.

3. Upon receipt of payment, the payer will be credited with any rebates or
allowances to which the Debtors. may be entitled.

4. DUCA hereby gives you notice that upon payment of the amounts due as above-
described together with additional interest accrued and expenses actually incurred to the date of
payment you may redeem the Collateral.

5. Unless payment of the amounts due as above-described is received by the earlier
of 15 days from the date you actually receive this notice or 25 days after this notice is served
upon you by registered mail, DUCA will dispose of the Collateral by private sale, public tender,
public auction or otherwise and the Debtors., as well as any other person liable for payment of
the obligations secured will be liable for any deficiency.

This notice is given to you because you may have an interest in the Collateral and
you may be entitled to redeem the same.
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2
DATED at Toronto, Ontario, this 4™ day of February, 2019.

DUCA FINANCIAL SERVICES CREDIT
UNION LTD.

by its lawyers,

Messrs. Devry Smith Frank LLP

95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3E9

—

OREN CHAIMOVITCH

Per:




SCHEDULE "A"

Bayview Creek (CIM) LP

502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9

CIM Invests Development Inc.
502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9

CIM Bayview Creek Inc.

502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9

Jiubin Feng

35 Penwood Crescent
Toronto, Ontario
M3B 3B1

Dianyuan Zhang
5 Fairfield Place
Thornhill, Ontario
L3T 7M7

Xiaoxin Zhang

5 Fairfield Place
Thornhill, Ontario
L3T 7M7
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SCHEDULE “B”
Principal $20,720,000.00
Accrued Interest to Feb 4/19 143,791.12
Discharge Fee 1,000.00
Interest Penalty 380,623.50
$21,245,414.62

per diem: $4,229.15
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimovitch@devrylaw.ca

February 4, 2019

VIA REGISTERED AND REGULAR MAIL

Jiubin Feng

35 Penwood Crescent
Toronto, Ontario
M3B 3B1

Dear Jiubin Feng:

Re:  DUCA Financial Services Credit Union Ltd. and Bayview Creek (CIM)
LP, CIM Invests Development Inc. and CIM Bayview Creek Inc. (the “Debtors™)

We are the solicitors for DUCA Financial Services Credit Union Ltd. (“DUCA”).

Please find enclosed a copy of our letter dated February 4, 2019 to the Debtors demanding
payment of its indebtedness and liabilities to DUCA. We also enclose with this correspondence
the Notice of Sale pursuant to the Personal Property Security Act and Notice of Intention to
Enforce Security pursuant to the Bankruptcy and Insolvency Act.

Payment of all debts and liabilities owing the Debtors were guaranteed by you pursuant to a
Guarantee dated May 13, 2016 (the “Guarantee”). You are personally responsible to pay under
the said Guarantee the amount of $20,720,000.00, the accrued interest thereon in the amount of
$143,791.12, the discharge fee of $1,000.00 and the interest penalty in the amount of
$380,623.50 together with interest thereon at a rate of Bank prime in effect from time to time
plus 3.5% per annum from the date of the demand for payment.

We hereby demand payment under your Guarantee as well as legal fees incurred to date.

Please be advised that unless payment or satisfactory arrangements therefor are made within 10
days from the date of this correspondence, DUCA shall take such steps as it deems necessary or
desirable in order to recover payment under your Guarantee without demand upon or notice to
you.

95 Barber Greene Rd., Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416.449.1400 Fax: 416.449.7071 www.devrylaw.ca



DEVRY SMITH FRANK LLP

Page 2

Please govern yourself accordingly.

Yours truly,

DEVRY SMITH FRANK LLP

g

Oren Chaimovitch (Devry)
OHC:tm
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimovitch@devrylaw.ca

February 4, 2019

VIA REGISTERED AND REGULAR MAIL

Dianyuan Zhang
5 Fairfield Place
Thornhill, Ontario
L3T 7M7

Dear Dianyuan Zhang:

Re:  DUCA Financial Services Credit Union Ltd. and Bayview Creek (CIM)
LP, CIM Invests Development Inc. and CIM Bayview Creek Inc. (the “Debtors™)

We are the solicitors for DUCA Financial Services Credit Union Ltd. (“DUCA”).

Please find enclosed a copy of our letter dated February 4, 2019 to the Debtors demanding
payment of its indebtedness and liabilities to DUCA. We also enclose with this correspondence
the Notice of Sale pursuant to the Personal Property Security Act and Notice of Intention to
Enforce Security pursuant to the Bankruptcy and Insolvency Act.

Payment of all debts and liabilities owing the Debtors were guaranteed by you pursuant to a
Guarantee dated May 13, 2016 (the “Guarantee”). You are personally responsible to pay under
the said Guarantee the amount of $20,720,000.00, the accrued interest thereon in the amount of
$143,791.12, the discharge fee of $1,000.00 and the interest penalty in the amount of
$380,623.50 together with interest thereon at a rate of Bank prime in effect from time to time
plus 3.5% per annum from the date of the demand for payment.

We hereby demand payment under your Guarantee as well as legal fees incurred to date.

Please be advised that unless payment or satisfactory arrangements therefor are made within 10
days from the date of this correspondence, DUCA shall take such steps as it deems necessary or
desirable in order to recover payment under your Guarantee without demand upon or notice to
you.

95 Barber Greene Rd., Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416.449.1400 Fax: 416.449.7071 www.devrylaw.ca



DEVRY SMITH FRANK LLP

Page 2

Please govern yourself accordingly.

Yours truly,

DEVRY SMITH FRANK LLP

T

Oren Chaimovitch (Devry)
OHC:tm

encl.
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimovitch@devrylaw.ca

February 4, 2019

VIA REGISTERED AND REGULAR MAIL

Xiaoxin Zhang

5 Fairfield Place
Thornhill, Ontario
L3T 7M7

Dear Xiaoxin Zhang:

Re:  DUCA Financial Services Credit Union Ltd. and Bayview Creek (CIM)
LP, CIM Invests Development Inc. and CIM Bayview Creek Inc. (the “Debtors™)

We are the solicitors for DUCA Financial Services Credit Union Ltd. (“DUCA”).

Please find enclosed a copy of our letter dated February 4, 2019 to the Debtors demanding
payment of its indebtedness and liabilities to DUCA. We also enclose with this correspondence
the Notice of Sale pursuant to the Personal Property Security Act and Notice of Intention to
Enforce Security pursuant to the Bankruptcy and Insolvency Act.

Payment of all debts and liabilities owing the Debtors were guaranteed by you pursuant to a
Guarantee dated May 13, 2016 (the “Guarantee”). You are personally responsible to pay under
the said Guarantee the amount of $20,720,000.00, the accrued interest thereon in the amount of
$143,791.12, the discharge fee of $1,000.00 and the interest penalty in the amount of
$380,623.50 together with interest thereon at a rate of Bank prime in effect from time to time
plus 3.5% per annum from the date of the demand for payment.

We hereby demand payment under your Guarantee as well as legal fees incurred to date.

Please be advised that unless payment or satisfactory arrangements therefor are made within 10
days from the date of this correspondence, DUCA shall take such steps as it deems necessary or
desirable in order to recover payment under your Guarantee without demand upon or notice to
you.

95 Barber Greene Rd., Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416.449.1400 Fax: 416.449.7071 www.devrylaw.ca



DEVRY SMITH FRANK LLP
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Please govern yourself accordingly.

Yours truly,
DEVRY SMITH FRANK LLP

g

Oren Chaimovitch (Devry)
OHC:tm
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EXHIBIT "CC"
NOTICE OF SALE UNDER CHARGE
TO: SEE SCHEDULE "A" ATTACHED

TAKE NOTICE that default has been made in payment of monies due under a certain Charge made
between DUCA FINANCIAL SERVICES CREDIT UNION LTD. as Chargee and CIM INVESTS
DEVELOPMENT INC., as Chargor upon the following property, namely:

PTLT 25,CON 2, MKM), PTS 1 & 2, PL65R31680; TOWN OF RICHMOND HILL
Municipally known as 10747 Bayview Avenue, Richmond Hill, Ontario

(the “Charge”) which Charge was registered on May 18, 2016 in the Land Registry Office for the
Land Titles Division of York Region (No. 65) as Instrument Number YR2473036 and which
Charge was assumed by CIM BAYVIEW CREEK INC.

AND DUCA FINANCIAL SERVICES CREDIT UNION LTD. hereby gives you notice that the
amounts due on the Charge for principal money, interest, costs and the other items hereinafter
shown, respectively are as follows:

(a) Principal balance $20,720,000.00
(b) Interest to February 26, 2019 105,728.76
(c) Discharge Fee 1,000.00
(d) Interest Reserve (330,824.01)
(e) Interest Penalty 380,623.50
(f) Legal Fees/disb incurred, including in forwarding this notice

(including HST) 5,100.00
Total Due $20,881,628.25
E.&O.E.

(such amount for costs being up to and including the service of this Notice only, and thereafter,
such further costs and disbursements will be charged as may be proper),

together with interest at the Chargee’s prime rate of interest in effect from time to time plus 3.5%
per annum, and interest on overdue interest, at the same rate, calculated and payable in the same
way, on the principal, interest and costs hereinbefore mentioned, from February 26, 2019 to the date
of payment.

AND unless the said sums are paid on or before April 4, 2019, DUCA FINANCIAL SERVICES
CREDIT UNION LTD. shall sell the property covered by the said Charge under the provisions
contained in it.

THIS NOTICE is given to you as you appear to have an interest in the charged property and may be
entitled to redeem the same.

DATED at Toronto, this 26" day of February, 2019.
DUCA FINANCIAL SERVICES CREDIT

UNION LTD. by its solicitors,
DEVRY SMITH FRANK LLP

REPLY TO: Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON M3C 3E9
Att’n Oren Chaimovitch (416) 446-3342
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To:

To:

To:

To:

To:

To:

To:

To:

To:

SCHEDULE "A"

CIM INVESTS DEVELOPMENT INC.

9140 Leslie Street

Unit 310

Richmond Hill, Ontario
L4B 0A9

CIM INVESTS DEVELOPMENT INC.

502-55 Commerce Valley Drive West
Markham, Ontario
L3T 7V9

Bayview Creek (CIM) LP

502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9

CIM Invests Development Inc.
502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9

CIM Bayview Creek Inc.

502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9

Xiaoxin Zhang

5 Fairfield Place
Thornhill, Ontario
L3T 7M7

Jiubin Feng

35 Penwood Crescent
Toronto, Ontario
M3B 3B1

Dianyuan Zhang
5 Fairfield Place
Thornhill, Ontario
L3T 7M7

Romspen Investment Corporation
162 Cumberland Street

Suite 300

Toronto, Ontario

MS5R 3NS5
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EXHIBIT "DD"
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SCHEDULE "A"
LANDS
Municipa! Address:
10747 Bayview Avenue, Richmond Hill, ON
T.egal Description:

FT 1T 25, CON 2, (MEM), PTS 1 & 2, PL 63E31680; TOWN OF RICHMOND HILL; BEING
ALL 03186-4757(LT).
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EXHIBIT "EE"
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DEVRY SMITH ERANKLLP

Yours truly,
DEVRY SMITH FRANK LLP

Oren Chaimoviteh (Tevry)
T

vi<
We hereby acoupt the above lerms and conditions this AL dayof April, 2019

BAYVIEW CREEK (CIM) LP, by its general pariner,
CIM INVESTS DEVELOPMENT INC,

&/‘;"'Fr‘__ﬁ
Tiubin Feng - President
| fawe sttthority to bind the Corpuration

Per

CIM INVESTS DEVELOPMENT INC.

M
T )

Iﬁlﬂn Feng - President
| b ity W bind the Corporation

CIM BAYVIEW CREER INC,

Tiubin Feng - President
1 have authorily to bind the Corporstion:

Jiubin Feng

_%_

yuun Zhong

M-S

Xinoxin Zhang
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EXHIBIT "GG"

LRO# 65 Charge/Mortgage Registered as YR2972266 on 201906 17  at09:39

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 11
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

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name CIM BAYVIEW CREEK INC.
Address for Service 55 Commerce Valley Drive West, Unit
502,

Markham, Ontario L3T 7V9
I, Jiubin Feng, President, have the authority to bind the corporation.

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

Chargee(s) Capacity Share

Name BRYTON CAPITAL CORP. GP LTD.

Address for Service 65 Queen Street West, Suite 210
Toronto, Ontario M5H 2M5

Provisions
Principal $20,000,000.00 Currency CDN
Calculation Period SEE SCHEDULE
Balance Due Date 2020/07/01
Interest Rate SEE SCHEDULE
Payments
Interest Adjustment Date 2019 07 01
Payment Date First Day of Each and Every Month
First Payment Date 201908 01
Last Payment Date 2020 07 01
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor JIUBIN FENG and DIAN YUAN ZHANG

Additional Provisions

See Schedules

Signed By
Janet Alvarado 20 Holly St. Ste 300 acting for Signed 2019 06 14
Toronto Chargor(s)
M4S 3B1
Tel 416-486-9800
Fax 416-486-3309
| have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
OWENS, WRIGHT LLP 20 Holly St. Ste 300 2019 06 17
Toronto
M4S 3B1
Tel 416-486-9800
Fax 416-486-3309
Fees/Taxes/Payment
Statutory Registration Fee $64.40

Total Paid $64.40
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Registered as YR2972266 on 2019 06 17 at09:39

LRO# 65 Charge/Mortgage
yyyy mmdd Page 2 of 11

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

File Number

Chargor Client File Number : CIM BAYVIEW CREEK INC./ CHARGE
10250011 BRYTON CAPITAL CORP. GP LTD.

Chargee Client File Number :



Page 1 of 9
SCHEDULE
ADDITIONAL PAYMENT PROVISIONS

a) FOR THE PURPOSES hereof, "prime rate" shall mean the annual rate of interest
charged from time to time by the Main Branch in Toronto of The Toronto-Dominion Bank
(the "Bank") for demand loans in Canadian dollars to its most creditworthy commercial
borrowers. In the event that at any time the Bank has in effect more than one such prime rate,
then the highest rate shall be used. Should the Bank, during the term hereof, abolish or abandon
the practice of publishing or issuing a prime rate, then the prime rate used for the balance of the
term of this Charge shall be that rate then in effect at the Bank which most effectively meets with
initial definition of prime rate.

b) PROVIDED this Mortgage shall be void upon payment of TWENTY MILLION
($20,000,000.00) DOLLARS of lawful money of Canada with interest thereon at a rate equal to
the greater of (a) 8.00% per annum; or (b) 4.00% per annum above the prime rate; with such
interest to be calculated daily and compounded and payable monthly as herein set forth, as well
after as before maturity and both before and after default as follows:

c) the whole of the said principal sum of TWENTY MILLION ($20,000,000.00)
DOLLARS then outstanding shall become due and payable on July 1, 2020 and interest at the
said rate compounded and calculated as aforesaid, as well after as before maturity and both
before and after default on such portion of the principal as remains from time to time unpaid on
the 1% day of each and every month during the term until the principal is fully paid; the first
payment of interest is to be computed from the date of advance of funds herecunder, upon the
principal sum so advanced, to become due and payable on August 1, 2019.

d) PROVIDED that if and whenever the prime rate is varied by the Bank, the interest rate
hereunder shall be varied, so that at all times the interest rate hereunder, if calculated based on
the prime rate, shall be 4.00% per annum above the prime rate then in effect.

€) IN THE EVENT that it may be necessary at any time for the Chargee to prove the prime
rate applicable at any time or times, it is agreed that the certificate in writing of the Chargee
setting forth the prime rate as at any time or times, shall be deemed to be conclusive evidence
thereof for all purposes hereof.

The Mortgagor acknowledges that the prime rate as hereinbefore defined on a per annum basis
was 3.950% on June 3, 2019.

ADDITIONAL PROVISIONS

1. When not in default, interest shall accrue on the outstanding balance of the Charge from
time to time throughout the term of the Charge.

2. Provided that the Chargor shall at the commencement date of the within Charge provide
the Chargee with a series of twelve (12) post-dated cheques from its bank account for the term of
the Charge, each cheque to be based on minimum interest payable monthly and shall pay to the
Chargee, as and when due, any additional monthly interest owing as a result of any increase to
the Bank’s prime rate.

3. The Chargor agrees that in the event that the bank of the Chargor does not honour, for
any reason whatsoever, any wire deposits submitted by the Chargor to any Chargee hereunder
by way of interest payment or any other monies required to be paid by the Chargor to the
Chargee hereunder, or should the Chargor fail to provide the interest prepayments herein when
due, then the Chargee shall forthwith be entitled to payment by the Chargor to the Chargee of
the sum of TWO HUNDRED AND FIFTY DOLLARS ($250.00) as liquidated amount, per
occurrence, to cover the Chargee's administration costs and not as penalty and such sum shall be
a charge upon the said lands and shall bear interest at the rate herein before stated.

4. Provided that the Chargor is not in default the Chargor may pay to the Chargee at any
time or times or times, without bonus, any sum up to and including the total sum of the then
unpaid balance of the principal sum, accrued interest thereon and all other amounts then payable
under this Charge, upon thirty (30) days’ prior written notice to the Chargee.

10250011-00038830 DOC:
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5. In the event that the Chargor sells, conveys, transfers, assigns or exercises a power of
appointment with respect to the Property herein described to a purchaser, transferee or assignee
or in the event of a change of shareholders of the Chargor which results in a change of control of
the Chargor in the event of a change in the beneficial ownership of the Property herein described
without first obtaining the consent in writing of the Chargee the entire principal sum and interest
hereby secured shall, at the option of the Chargee, forthwith become due and payable,

Notwithstanding anything hereinbefore contained, the Chargee agrees that the within Charge
may be assumed by Bryton Creck Residences Inc. (“Bryton”), at the sole option of Bryton,
where Bryton (or any entity as Bryton directs in writing) acquires registered title to the Charged
Lands, regardless of whether this Charge is in default at such time. The Chargee agrees to
forthwith provide Bryton, upon its request, with a mortgage statement for assumption purposes.
Provided further, that the registration of a transfer of title to the Charge Lands in favour of
Bryton (or to such entity as Bryton directs in writing) shall constitute a valid assumption of this
Charge as aforesaid and the Chargee shall not call for production or delivery of any further
documentation from the Chargor in respect to the same.

6. Any agreement for renewal or extension of the term of payment of the monies hereby
secured, or any part thereof, prior to the execution of the Discharge of this Charge by the
Chargee need not be registered in any Registry Office, but shall be effectual and binding on the
Chargor, their heirs, representatives or assigns, including any subsequent Chargee of said lands,
or any part thereof, to all intents and purposes, and take priority as against said assigns or
subsequent Chargee when deposited in, or held at the office of the Chargee's solicitor.

7. Provided that should there be a request for preparation of Statement(s) to the Charge, the
Chargor agrees to pay to the Chargee its prevailing discharge and statement fees.

8. The Chargor covenants and agrees that all payments made under the within Charge loan
shall be delivered to the Chargee prior to 1:00 p.m. on the date of repayment; provided that any
monies received subsequent to 1:00 p.m. shall be deemed to have been received on the next
following banking day.

9. Provided further that the Chargor shall, upon the request of the Chargee, forthwith deliver
to the Chargee a written acknowledgment indicating a) the principal amount outstanding under
the Charge; b) the current interest rate of the Charge; c) the maturity date of the Charge; d)
confirmation of any and all amendments to the original registered mortgage; ¢) any other
information that the Chargee may require at the time of such request.

10. Farm Debt Mediation Act

Provided further that the Chargor represents and warrants that she is not a "Farmer" as
defined in the Farm Debt Mediation Act, Canada (or any successor Legislation) and the Chargor
further covenants and agrees that during the currency of the within Charge she will not engage in
any activity which would have the effect of deeming her a Farmer within the meaning of the
Farm Debt Mediation Act. In the event that the Chargor fails to comply with the within
provision, the within Charge shall, at the Chargee's option, immediately become due and payable
in full, together with all accrued interest thereon to the maturity date of the within Charge.

11. Assignment of Rental Income and Leases

To further secure the indebtedness secured hereunder, the Chargor hereby assigns and
transfers unto the Chargee all permitted rents, income, profits and other benefits now due and
which may hereafter become due under or by virtue of any lease, whether written or verbal or
any letting of, or of any agreement for the use or occupancy of the lands and premises or any part
thereof, which may have been heretofore or may be hereafter made or agreed to, or which may
be granted, it being the intention of the parties to establish an absolute transfer and assignment of
all such rents, income, profits and other benefits under such leases and agreements and all the
avails thereunder unto the Chargee.

The Chargor further covenants and agrees to execute and deliver at the request of the Chargee all
such further assurances and assignments with respect to such tenancies as the Chargee shall from
time to time require, and shall do all other acts with respect to such tenancies as requested by the
Chargee.

10250011-00038830.DOC:

240



Page 3 of 9

In the event that the Chatgee collects any payments of rent due to the Chargor's default, the
Chargee shall be entitled to receive from such rent a management fee of ten percent (10%) of all
the gross receipts from such rent, it being understood for greater certainty that the Chargor and
Chargee have agreed that in the circumstances a management fee equal to ten percent (10%) of
gross receipts received by the Chargee in the collection of such rents is a just and equitable fee
having regard to the circumstances.

The Chargor covenants and agrees that no rent has been or will be paid by any person in
possession of any portion of the premises described herein, in advance and that the payment of
none of the rents to accrue for any portion of the said lands and premises have been or will be
waived, released, reduced, discounted or otherwise discharged or compromised by the Chargor.

Provided further that the Chargor will not perform any act or do any thing or omit to do any
thing which will cause the default of any lease in or of the buildings or structures erected on the
charged lands, unless consented to by the Chargee.

And the Chargor agrees that all leases, offers to lease and agreements to lease shall be bona fide
and shall be at rates and on terms consistent with comparable space in the area of the lands and
premises secured hereunder and provided further that the Chargor shall obtain the consent of the
Chargee prior to the execution of any lease, offer or agreement to lease or any tenancy
agreement.

Nothing contained under this paragraph shall have the effect of making the Chargee a Chargee in
possession.

12. Prepayment Provisions

(a) If prepayment of any part of the principal sum secured hereunder is made by reason of
payment after acceleration upon the occurrence of a default, the Chargor agrees to pay to the
Chargee three (3) months' interest on the principal amount prepaid at the rate of interest
chargeable hereunder at the time of prepayment as hereinbefore set out.

(b) If the principal sum, accrued interest thereon and any of the sums which may be due
hereunder is not repaid on or before the maturity date, then the Chargor agrees to pay to the
Chargee in addition to the amounts required to obtain a discharge, three months interest at the
rate of interest chargeable hereunder on the principal amount outstanding on the Balance Due
Date.

13, Payment of Other Charges and Performance of other Obligations by the Chargee

The Chargor covenants and agrees to pay, as and when due, all monies owing in respect
to any other mortgages, charges and/or other encumbrances registered against title to the
premises charged herein, failing which the same shall be deemed to be a default under this
Charge. The Chargee shall have the right to pay any amounts owing to any other mortgagee,
chargee and/or encumbrancer of the charged premises as aforesaid, whereupon the same shall be
added to the indebtedness due by the Chargor to the Chargee under the within Charge and shall
bear interest at the rate set out in this Charge until repaid.

14, Insurance - Additional Provisions

THE CHARGEE shall be named as an additional insured on the policies of insurance the Chargor
is required to obtain and maintain pursuant to Section 16 of the Standard Charge Terms No. 200033 (the
"SCTs"):

a) The Chargor covenants and agrees with the Chargee that, except as disclosed in
writing by the Chargor to the Chargee and accepted in writing by the Chargee:

1) during the period that this Charge is in force, the use and occupation of the
charged property will comply in all respects with Environmental Law;

ii)  except as permitted under Environmental Law, neither the Chargor nor any
party for whom the Chargor is responsible in law, nor any person authorized by the
Chargor to use or occupy the charged property, shall Release, or cause or permit a
Release, of any Hazardous Substance into the natural environment, including,
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without limitation, the air, soil, subsoil, surface or groundwater in, on, over, under or
at the charged property; and

iii)  no Hazardous Substance will be stored or located in, on, under or at the
charged property, except in accordance with Environmental Law.

b) The first sentence of Section 8 of the set of SCTs is deleted in its entirety and
replaced with the following:

"The Chargee may pay all premiums of insurance and all taxes, rates, levies, charges,
assessments and utility and heating charges which shall from time to time fall due and
be unpaid in respect of the charged property, and that such payments, together with all
costs, charges, legal fees (as between solicitor and client) and expenses which may be
incurred in taking, recovering and keeping possession of the charged property and of
negotiating this Charge, investigating title, and registering this Charge and other
necessary deeds, and generally in any other proceedings taken in connection with or
to realize upon the security given in this Charge (including legal fees, real estate
commissions, environmental audit and inspections, and other costs incurred in leasing
or selling the charged propetty or in exercising the power of entering, leasing and selling
contained in this Charge) shall be a charge upon the charged property in favour of the
Chargee pursuant to the terms of this Charge and the Chargee may pay or satisfy any
lien, charge or encumbrance now existing or hereafter created or claimed upon the
charged property, which payments shall likewise be a charge upon the charged property
in favour of the Chargee."

15.  Severability

The invalidity of any particular provision of this Charge shall not affect any other
provision of it, but the Charge shall be construed as if the invalid provisions had been omitted.

16. Cross Default

The occurrence of an event of default under the provisions of this Charge, under any
security document referred to in the commitment letter dated May 29, 2019, as thereinafter
amended from time to time (collectively the "Commitment"), issued by the Chargee to the
Chargors, or pursuant to any other charge or security document between the Chargor and the
Chargee, shall be deemed to be an event of default under all such security documents and shall
entitle the Chargee to pursue its remedies under any or all of the aforesaid security documents.

17. Non-Merger

Notwithstanding the registration of this Mortgage and the advance of funds hereunder,
the terms and provisions of the Commitment shall survive closing and remain binding and
effective upon the parties. In the event of an inconsistency between the terms of the Mortgage
and the terms of the Commitment, the Chargee may, in its sole discretion, determine which shall
prevail.

18. Possession Upon Default

Upon default in payment of principal or interest under this Charge or in performance of
any of the terms and conditions hereof, the Chargee may enter into and take possession of the
Charged Premises, free of all manner of former conveyances, mortgages, charges or
encumbrances without the let, suit, hindrance, interruption or denial of the Chargor or any other
person whatsoever.

19. Environmental

"Environmental Law” means any law, by law, order, ordinance, ruling, regulation, certificate
approval, consent or directive of any applicable federal, provincial or municipal government,
governmental department, agency or regulatory authority or any court of competent jurisdiction, relating
to Environmental Matters and/or regulating the import, storage, distribution, labeling, sale, use,
handling, transport or disposal of Hazardous Substance, including, but not limited to, the Environmental
Protection Act (Ontario), as amended from time to time.
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"Environmental Matters" means (1) all environmental matters relating to the charged property,
including, without limitation: (a) the existence of any Hazardous Substance which might impair the
quality of the environment, adversely affect human health or damage any plant or animal in, on or near
the charged property; and (b) the Release in, on, under, over, upon or from the charged property of
any Hazardous Substance; and (2) compliance with Environmental Law.

"Hazardous Substance” means any contaminant, pollutant, dangerous substance noxious
substance, toxic substance, hazardous waste, flammable or explosive material, radioactive material,
urea formaldehyde foam insulation, asbestos, polychlorinated biphenyls, polychlorinated biphenyl
waste, polychlorinated biphenyl related waste, and any other substance or material now or hereafter
declared, defined or deemed to be regulated or controlled in or pursuant to Environmental Law.

"Release’ means any release, spill, emission, leakage, pumping, injection, deposit disposal,
discharge, dispersal, leaching or migration

20. No Deemed Reinvestment

Notwithstanding the references herein to the interest rate on a per annum basis and the
collection of monthly payments as hereinbefore set out in this Charge, the Chargee shall not be
deemed to have reinvested any monthly or other payments received by it under this Charge.

21. Payment of all Services and Materials

The Chargor covenants and agrees to pay, as and when due, all monies owing in respect
to all services and materials being supplied to the premises charged herein and the Chargor shall
ensure that no liens are registered on title to the subject lands pursuant to the Construction Act,
Ontario, failing which the same shall be deemed to be a default under this Charge. The Chargee
shall have the right to pay any amounts required to discharge any construction lien from title to
the subject lands, wherecupon the same shall be added to the indebtedness due by the Chargor to
the Chargee under the within Charge and shall be interest at the rate set out in this Charge until
repaid.

22. Privacy Provisions

(a) The Chargor hereby irrevocably consents to the Chargee releasing and disclosing to any
other parties, their authorized agents and solicitors requesting the same, any and all information,
whether confidential or not, in its possession regarding the charged lands or the within mortgage
loan including, without limitation, details of the mortgage loan balance, the terms of this
mortgage loan, defaults hereunder (existing or prior) and like matters.

(b) The Chargor hereby confirms and agrees that the release and disclosure of any such
information by the Chargee constitutes the release and disclosure of such information with the
full knowledge and consent of the Chargor within the meaning of the Personal Information
Protection and Electronic Documentation Act (Canada), as amended.

(c) The Chargor hereby releases the Chargee from any and all liabilities, damages, suits, actions,
claims, monies and costs arising from (i) the release and disclosure of any such information by
the Chargee, and (ii) any breach of the provisions of any applicable laws, including the Personal
Information Protection and Electronic Documentation Act (Canada), as amended, provided that
the Chargee has acted in accordance with the consent and direction received from the Chargor.

(d) The Chargor further irrevocably consents to the Chargee obtaining from any other person or
entity and/or their authorized agents and/or representatives any and all information, whether
confidential or not, in their possession relating to the Chargor and the Charged Lands, including
without limitation, details of any balance outstanding under any mortgage relating thereto, the
terms of such mortgage, defaults thereunder (existing or prior) and like matters.

23. Subsequent Encumbrances
In the event of the Chargor further encumbering any of the lands and premises charged
herein without the prior written consent of the Chargee (which consent may be unreasonably and

arbitrarily withheld by the Chargee), such further encumbering shall constitute a default under
this Charge and in such event, the within Charge shall, at the Chargee’s sole option become
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immediately become due and payable in full, together with all accrued interest thereon to the
maturity date of the within Charge.

24. Appointment of Receiver

AT ANY TIME after the security hereby constituted becomes enforceable, or the monies hereby
secured shall have become payable, the Chargee may from time to time appoint by writing a
Receiver of the lands, with or without Bond, and may from time to time remove the Receiver and
appoint another in his stead, and any such Receiver appointed hereunder shall have the following
powers:

a) To take possession of the Charged Lands and to collect and get in the same and for such
purpose to enter into and upon any lands, buildings and premises wheresoever and whatsoever
and for such purpose to do any act and take any proceedings in the name of the Chargor or
otherwise as he shall deem necessary;

b) To carry on or concur in carrying on the business of the Chargor, and to employ and
discharge agents, workmen, accountants and others upon such terms and with such salaries,
wages or remuneration as he shall think proper, and to repair and keep in repair the Charged
Lands and to do all necessary acts and things for the carrying on of the business of the Chargor
and the protection of the said Charged Lands of the Chargor;

c) To sell or lease or concur in selling or leasing any or all of the Charged Lands, or any part
thereof, and to carry any such sale or lease into effect by conveying in the name of or on behalf
of the Chargor or otherwise; and any such sale may be made either at public auction or private
sale as seen fit by the Receiver and any such sale may be made from time to time as to the whole
or any part or parts of the Charged Lands; and he may make any stipulations as to title or
conveyance or commencement of title or otherwise which he shall deem proper; and he may buy
or rescind or vary any contracts for the sale of any part of the Charged Lands and may resell the
same; and he may sell any of the same on such terms as to credit or part cash and part credit or
otherwise as shall appear in his sole opinion to be most advantageous and at such prices as can
reasonably be obtained therefor and in the event of a sale on credit neither he nor the Chargee
shall be accountable for or charged with any monies until actually received;

d) To make any arrangement or compromise which the Receiver may think expedient in the
interest of the Chargee and to consent to any modification or change in or omission from the
provisions of this charge and to exchange any part or parts of the Charged Lands for any other
property suitable for the purposes of the Chargee and upon such terms as may seem expedient
and either with or without payment or exchange of money or regard to the equality of the
exchange or otherwise;

9] To borrow money to carry on the business of the Chargor and to charge the whole or any
part of the Charged Lands in such amounts as the Receiver may from time to time deem
necessary and in so doing the Receiver may issue certificates that may be payable when the
Receiver thinks expedient and shall bear interest as stated therein and the amounts from time to
time payable under such certificates shall charge the Charged Lands in priority to this charge;

f) To execute and prosecute all suits, proceedings and actions which the Receiver in his
opinion considers necessary for the proper protection of the Charged Lands, to defend all suits,
proceedings and actions against the Chargor or the Receiver, to appear in and conduct the
prosecution and defense of any suit, proceeding or action then pending or thereafier instituted
and to appeal any suit, proceeding or action;

g) To execute and deliver to the purchaser of any part or parts of the Charged Lands, good
and sufficient deeds for the same, the Receiver hereby being constituted the irrevocable attorney
of the Chargor for the purpose of making such sale and executing such deed, and any such sale
made as aforesaid shall be a perpetual bar both in law and equity against the Chargor, and all
other persons claiming the said property or any part or parcels thereof by, from through or under
the Chargor, and the proceeds of any such sale shall be distributed in the manner hereinafter
provided;

AND IT IS AGREED that no purchaser at any sale purporting to be made in pursuance of the
aforesaid power or powers shall be bound or concerned to see or inquire whether any default has
been made or continued, or whether any notice required hereunder has been given, or as to the
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necessity or expediency of the stipulations subject to which such sale shall have been made, or
otherwise as to the propriety of such sale or regularity of its proceedings, or be affected by notice
that no such default has been made or continues, or notice given as aforesaid, or that the sale is
otherwise unnecessary, improper or irregular; and notwithstanding any impropriety or
irregularity or notice thereof to such purchaser, the sale as regards such purchaser shall be
deemed to be within the aforesaid power and be valid accordingly and the remedy (if any) of the
Chargor, or of any party claiming by or under it, in respect of any impropriety or irregularity
whatsoever in any such sale shall be in damages only.

The net profits of the business of the Chargor and the net proceeds of any sale of the Charged
Lands or part thereof shall be applied by the Receiver subject to the claims of any creditors
ranking in priority to this charge:

a) Firstly, in payment of all costs, charges and expenses of and incidental to the appointment
of the Receiver and the exercise by him of all or any of the powers aforesaid including the
reasonable remuneration of the Receiver and all amounts properly payable by him;

b) Secondly, in payment of all costs, charges and expenses payable hereunder;
c) Thirdly, in payment to the Chargee of the principal sum owing hereunder;

d) Fourthly, in payment to the Chargee of all interest and arrears of interest and any other
monies remaining unpaid hereunder; and

€) Fifthly, any surplus shall be paid to the Chargor; provided that in the event that any party
claims a charge against all or a portion of the surplus, the Receiver shall make such disposition
of all or a portion of the surplus as the Receiver deems appropriate in the circumstances.

The Chargee shall not be liable to the Receiver for his remuneration costs, charges or expenses,
and the Receiver shall not be liable for any loss howsoever arising unless the same shall be
caused by his own gross negligence or willful default; and he shall, when so appointed, by notice
in writing pursuant hereto, be deemed to be the agent of the Chargor and the Chargor shall be
solely responsible for his acts and defaults and for his remuneration.

To further secure the indebtedness secured hereunder, the Chargor hereby assigns and transfers
unto the Chargee all rents, issues and profits now due and which may hereafter become due
under or by virtue of any lease, whether written or verbal or any letting of, or of any agreement
for the use or occupancy of the lands and premises or any part thereof, which may have been
heretofore or may be hereafter made or agreed to, or which may be granted, it being the intention
of the parties to establish an absolute transfer and assignment of all such rents, issues and profits
under such leases and agreements and all the avails thereunder unto the Chargee.

The Chargor further covenants and agrees to execute and deliver at the request of the Chargee all
such further assurances and assignments with respect to such tenancies as the Chargee shall from
time to time require, and shall do all other acts with respect to such tenancies as requested by the
Chargee.

Any deposits on account of any offer to lease or agreement to lease or prepaid rent received
under such offers and/or agreements to lease or leases, shall be paid to the Chargee, to be held by
the Chargee until such amount becomes due and payable as current rent, at which time such
amount shall be released to the Chargor, provided in no event shall the Chargee be liable for any
interest on any amount so paid to it as required hereunder.

In the event that the Chargee collects any payments of rent due to the Chargor's default, the
Chargee shall be entitled to receive from such rent a management fee of ten percent (10 %) of
all the gross receipts from such rent, it being understood for greater certainty that the Chargor
and Chargee have agreed that in the circumstances a management fee equal to ten percent (10
%) of gross receipts received by the Chargee in the collection of such rents is a just and equitable
fee having regard to the circumstances,

The Chargor covenants and agrees that no rent has been or will be paid by any person in
possession of any portion of the premises described herein, in advance and that the payment of
none of the rents to accrue for any portion of the said lands and premises have been or will be
waived, released, reduced, discounted or otherwise discharged or compromised by the Chargor.
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Provided further that the Chargor will not perform any act or do any thing or omit to do any
thing which will cause the default of any lease in the buildings erected on the Charged Lands,
unless consented to by the Chargee.

And the Chargor agrees that all leases, offers to lease and agreements to lease shall be bona fide
and shall be at rates and on terms consistent with comparable space in the area of the lands and
premises secured hereunder, and provided further that the Chargor shall obtain the consent of the
Chargee prior to the execution of any lease, offer or agreement to lease or any tenancy
agreement.

Any entry upon the Charged Premises under the terms of this Indenture shall not constitute the
Chargee a "Chargee in Possession” in contemplation of law and that the Chargee shall not
become liable to account to the Chargor or credit the Mortgagor with any moneys on account of
the Charge except those which shall come into its hands or into the hands of any agents
appointed by its pursuant hereto; the Chargee shall not be liable for failure to collect rents or
revenues and shall be under no obligation to take any action or proceeding or exercise any
remedy for the collection or recovery of the said rents and revenues, or any part thereof, and
then, subject to all deductions and payments made out of the rents and revenues received from
the Charged Premises as herein provided.

That this assignment is taken by way of additional security only and neither the taking of this
assignment nor anything done in pursuance hereof shall make the Chargee liable in any way, as
landlord or otherwise, for the performance or any covenants, obligations or liabilities under the
Leases or any of them.

25. Assignment of Agreements of Purchase and Sale

Pursuant to an Agreement of Purchase and Sale (the “1%* APS”) dated June 3, 2019
between the Chargor and Bayview Creek (CIM) Inc., collectively as “Vendor”, and Bryton
Creek Residences Inc. as purchaser (the “Purchaser”), the Chargor has agreed to sell to the
Purchaser the portion of the Charged Lands comprising the western parcel thereon and
designated as Block 1 on the draft Plan of Subdivision for the same.

Pursuant to an Agreement of Purchase and Sale (the “2" APS”) dated June 3, 2019
between the Chargor and Bayview Creck (CIM) LP, collectively as “Vendor”, and the
Purchaser, the Chargor has agreed to sell to the Purchaser all of the Charged Lands upon the
happening of certain events.

As additional security to the Charge, the Chargor has assigned to the Chargee all of its
rights, benefits and privileges under the 1t APS and the 2" APS (collectively the “Purchase
Agreements”), together with any and all deposits and sale proceeds either received or to be
received by the Chargor pursuant to the Purchase Agreements.

Default by the Vendor under either of the Purchase Agreements shall constitute a default
under the within Charge, whereupon the Chargee shall be entitled to exercise its default rights
and remedies against the Chargor pursuant to this Charge and/or the Purchase Agreements and
against any of the Charged Lands, concurrently, or successively at the Chargee’s sole option.

The Chargor shall not enter into any agreements of purchase and sale for any residential
dwelling units within that part of the Charged Lands comprising the eastern parcel thereon and
designated as Block 2 on the draft Plan of Subdivision for the same nor the Chargor grant any
interest whatsoever in the aforementioned lands without full written disclosure to such
purchasers (in such form as is acceptable to the Chargee in its sole and absolute discretion) of the
preexisting purchase rights of Bryton Creek Residences Inc. therein pursuant to the 2°¢ APS.

26. Chargee’s Charge Postponement to Construction Financing Mortgage

Provided that the within Charge is not in default, the Chargee shall postpone its Charge to any
construction financing mortgage (the “Construction Mortgage”) that replaces the first mortgage
currently registered on title to the Charged Lands in favour of DUCA Financial Services Credit Union
Ltd. (registered against the Property as No. YR2937903) so long as:

i) The principal amount of the Construction Mortgage does not exceed the sum of $20,720,000, plus
an amount (up to a maximum in the aggregate of $5,000,000 plus HST) for those costs that relate
directly to:
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a) hard site servicing costs for the plan of subdivision (based upon receipt of
satisfactory evidence of work completion) or the posting of any security therefor; or

b) any fees and charges payable to the Town of Richmond Hill, Region of York, the
applicable utility providers or TRCA for site improvements within the plan of
subdivision;

and which costs do not relate to any dwelling unit construction or servicing for dwelling
units or relate to the purchase of any dwelling units within the plan of subdivision or the
purchase and sale of dwelling units;

plus
c) the reasonable costs of the Borrower’s architects, surveyors, lawyers and

engineers incurred and invoiced specifically in respect to the completion of the hard costs
of site servicing permitted above ( to a maximum of $500,000 plus HST);

ii) The interest rate of the Construction Mortgage does not exceed the interest rate of the
DUCA Mortgage;
iii) The terms of the Construction Mortgage and all costs, expenses and other charges in

respect thereto are acceptable to the Lender in its Sole Discretion.

Provided however, that the Chargee shall not be required to provide a
postponement to any of the above costs and charges that relate to any of such
matters that are to be completed by the Purchaser in accordance with the
provisions of the 15 APS.

27.  Acknowledgment

The Chargor and Guarantor signing this Charge acknowledge receipt of a duly executed
copy of this Charge with all Schedules attached to it, and agree to be bound by the provisions of
this Charge and such Schedules, and further acknowledge that where the words "Mortgagor",
"Mortgagee" and "Mortgage" are referred to in the said Schedule, they shall have the same
meaning as "Chargor", "Chargee" and "Charge" respectively. The lands and premises charged
herein are hereinafter sometimes refetred to as the “Property” or the “Lands” or the “Charged
Lands”.
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