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EXHIBIT "HH"

DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimovitch@devrylaw.ca

June 10, 2020

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. (“DUCA”) loan to Bayview Creek
(CIM) LP, CIM Invests Development Inc. and CIM Bayview Creek Inc.
(collectively, the “Debtors”), secured, inter alia, by a charge over 10747 Bayview
Avenue, Richmond Hill

We act as solicitors for DUCA Financial Services Credit Union Ltd. (“DUCA"). According to
our client’s records, you are jointly and severally indebted to DUCA as of June 9, 2020 in the
principal amount of $20,720,000.00 with accrued interest thereon in the amount of $38,374.58, a
discharge fee of $1,000.00, a PPSA registration and discharge fee of $130.00, an appraisal fee of
$27,585.56, unrecovered legal fees of $5,133.84 and an interest reserve of $23,890.25 for a total
amount owing as at June 9, 2020 of $20,768,333.73.

Interest continues to accrue from June 9, 2020 to the date of payment at DUCA’s prime rate of
interest in effect from time to time plus 5.5% per annum, which as of today’s date is equal to
$4,796.82 per day.

Your indebtedness to DUCA 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 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.O. 1990, as
amended.

Govern yourself accordingly.

Yours truly,

DEVRY SMITH FRANK LLP

—

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) 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 $20,768,333.73, inclusive of
principal and interest to June 9, 2020, plus costs and further interest accruing to the date
of payment at DUCA’s prime rate of interest in effect from time to time plus 5.5% per
annum, which as of today’s date is equal to $4,796.82 per day.

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 10" day of June, 2020.

DUCA FINANCIAL SERVICES CREDIT UNION
LTD. by its solicitors

DEVRY, SMITH & FRANK LLP

95 Barber Greene Road, Suite 100

Toronto, Ontario M3C 3E9

-
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Per:

OREN CHAIMOVITCH



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
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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) 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 June
9, 2020 in the amount of $20,768,333.73 as more particularly set forth in Schedule "B" hereto
plus interest thereon from June 9, 2020 to the date of payment at DUCA’s prime rate of interest
in effect from time to time plus 5.5% per annum, which as of today’s date is equal to $4,796.82
per day.

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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DATED at Toronto, Ontario, this 10" day of June, 2020

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

Romspen Investment Corporation
162 Cumberland Street, Suite 300
Toronto, ON M5R 3NS5

Bryton Capital Corp. GP Ltd.
65 Queen Street West, Suite 210
Toronto ON M5H 2M5

GR (Can) Investment Co. Ltd.
4342 Queen Street, Suite 203
Niagara Falls, ON L2E 7J7
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The Bank of Nova Scotia
4715 Tahoe Blvd
Mississauga, ON L4W 0B4

Mercedes-Benz Financial Services Canada Corporation
2680 Matheson Blvd. E. Ste 500
Mississauga, ON L4W 0AS5
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SCHEDULE “B”

Principal $20,720,000.00
Accrued Interest to June 9/20 38,374.58
Discharge Fee 1,000.00
Registration Fee 80.00
PPSA Discharge Fee 50.00
Appraisal Costs 27,585.56
Unrecovered legal costs 5,133.84
Interest Reserve ($23.890.25)

$20,768,333.73

per diem: $4,796.82
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimovitch@devrylaw.ca

June 10, 2020

VIA REGISTERED AND REGULAR MAIL

Jiubin Feng

35 Penwood Crescent
Toronto, Ontario
M3B 3B1

Dear Jiubin Feng:

Re: DUCA Financial Services Credit Union Ltd. (“DUCA”) loan to Bayview
Creek (CIM) LP, CIM Invests Development Inc. and CIM Bayview Creek Inc.
(collectively, the “Debtors”), secured, inter alia, by a charge over 10747 Bayview
Avenue, Richmond Hill

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

Please find enclosed a copy of our letter dated June 10, 2020 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 by 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
$38,374.58, the discharge fee of $1,000.00, a PPSA registration and discharge fee of $130.00, an
appraisal fee of $27,585.56, unrecovered legal fees of $5,133.84 and interest to today’s date of
$4,796.82 and together with interest therecon at DUCA’s prime rate in effect from time to time
plus 5.5% per annum from the date of the demand for payment, which as of today’s date is equal
to $4,796.82 per day.

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

o

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

Lawyers & Mediators

Oren.Chaimovitch@devrylaw.ca

June 10, 2020

VIA REGISTERED AND REGULAR MAIL

Dianyuan Zhang
5 Fairfield Place
Thornhill, Ontario
L3T 7M7

Dear Dianyuan Zhang:

Re:  DUCA Financial Services Credit Union Ltd. (“DUCA”) loan to Bayview Creek
(CIM) LP, CIM Invests Development Inc. and CIM Bayview Creek Inc.
(collectively, the “Debtors”), secured, inter alia, by a charge over 10747 Bayview
Avenue, Richmond Hill

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

Please find enclosed a copy of our letter dated June 10, 2020 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 by 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
$38,374.58, the discharge fee of $1,000.00, a PPSA registration and discharge fee of $130.00, an
appraisal fee of $27,585.56, unrecovered legal fees of $5,133.84 and interest to today’s date of
$4,796.82 and together with interest therecon at DUCA’s prime rate in effect from time to time
plus 5.5% per annum from the date of the demand for payment, which as of today’s date is equal
to $4,796.82 per day.

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
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Page 2

Please govern yourself accordingly.

Yours truly,

DEVRY SMITH FRANK LLP

—

Oren Chaimovitch (Devry)
OHC:tm

encl.

261



262

DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimovitch@devrylaw.ca

June 10, 2020

VIA REGISTERED AND REGULAR MAIL

Xiaoxin Zhang

5 Fairfield Place
Thornhill, Ontario
L3T 7M7

Dear Xiaoxin Zhang:

Re:  DUCA Financial Services Credit Union Ltd. (“DUCA”) loan to Bayview
Creek(CIM) LP, CIM Invests Development Inc. and CIM Bayview Creek Inc.
(collectively, the “Debtors”), secured, inter alia, by a charge over 10747 Bayview
Avenue, Richmond Hill

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

Please find enclosed a copy of our letter dated June 10, 2020 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 by 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
$38,374.58, the discharge fee of $1,000.00, a PPSA registration and discharge fee of $130.00, an
appraisal fee of $27,585.56, unrecovered legal fees of $5,133.84 and interest to today’s date of
$4,796.82 and together with interest therecon at DUCA’s prime rate in effect from time to time
plus 5.5% per annum from the date of the demand for payment, which as of today’s date is equal
to $4,796.82 per day.

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
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Page 2

Please govern yourself accordingly.

Yours truly,
DEVRY SMITH FRANK LLP

o

Oren Chaimovitch (Devry)
OHC:tm
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EXHIBIT "1l
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:

PT LT 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 June 23, 2020 105,530.06
(c) Mortgage Discharge Fee 1,000.00
(d) Appraisal costs incurred 27,585.56
(f) PPSA registration and Discharge Fee 130.00
(e) Unrecovered Legal Costs 5,133.84
(f) Additional Legal Fees/disb incurred, including in forwarding this notice

(including HST) 5,815.51
Total Due $20,865,194.97
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 5.5%
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 June 23, 2020 to the date of

payment.

AND unless the said sums are paid on or before July 30, 2020, 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 23rd day of June, 2020.
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:

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

L3T7V9

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

Bryton Capital Corp. GP Ltd.
65 Queen Street West, Suite 210
Toronto ON M5H 2M5

Bryton Creek Residences Inc.
65 Queen Street West, Suite 210
Toronto ON M5H 2M5

265



TAB JJ



266
EXHIBIT "JJ"



267



268



269



270



271



272



TAB KK



273
EXHIBIT "KK"

Cowrt Fila No.: CV-20-000647 3660000

ONTARIO
SUPERIOR COURT OF JUSTICE

}

i FRIDAY THE 18k DAY
THE HONOURABLE )
JUSTICE SCHABAS OF SEFTEMBER 2020

)
BETWEEN:

TRACY HUIL and JOJO HUT (Personully and Representing the interests of The
Enforcement Commiitee of the Debenture Holders)

Flaintiffs / Moving Partics
ahed

CIM INTERNATIONAL GROUP INC., BAYVIEW CREEK (CIM) LI, CIM BAYVIEW

CREEK INC., JIUBIN FENG (alcn, JERRY FENG), ZHANG DIAN YUAN, DAN
FUIOCO, ROBERT PARENT, MEHDI SHAFIEL CIM MACKENZIE, CREEK INC,, CTM

MACKENZIE CREEK LP, GRAVITAS SECURTTIES INC. and AMANDA ZIAO
Defendanis / Responding Parties

ORDER

THIS MOTION mode ez parte by the Plaintiffs for an Order pursumnt to sections 101 and 100 of
the Courty of Justice det, RS0, 1990, e 3, us amended (the “CIA") to (1) fssue and register o
Cestifjcate uF Pending Litigation, (1) appoint a eceiver and (i) grant an injusction hgoitet the
Pefendants wes hesrd this day by conference call In Toronto, Ontario,

ON READING the Affidavit of Jojo Hul swomn Seplomber 12, 2020 gnd the exhibiss
unnexed thereto and on reading the Natice of Action,



p.

. THIS COURT ORDERS that the Plaintiffs” motion is hereby granted.

THIS COURT ORDERS thut = Certificate of Pending Litigation in this form attached herety
a5 Schedule “A" shall be issued and registered against title to the lands and peomises legally
and municipally described pursuant o section 103 of the Courts of Jiitice det, R.S.0. 1990,
e. C. 43 and Rule 42 of the Rides of Tivil Procedure. RR.O. 1990, Reg. 194,

THIS COURT ORDERS that an interim injunction for 10 days from the date of this Ouder
shall be granted, preventing the sale of the rea) propeny as described in Schedule “A™ hersto;

. THIS COURT ORDERS that an interim osder preventing CIM International Group Ine,

("CIM Growp™), CTM Bayview Creek Ine., Bayview Creek (CIM) LP, CIM Mackensie Cresk
Ine. and CIM Mockenzie Creek LP, their servants, employees, ngents, assigns, officers,
directars andfor anyone else-acting on ita behalf or in conjunction with it, gnd sny and all
persans with natice of this arder, from either dirsctly or indirectly, by any mesns whatsoever
from:
() Sclling, removing, dissipating, alienating, transfering,  essigning,
encambering, or mmilarly desting with or dispasing of any assets of CIM
Bayview Creek Inc as dederibed In Schedule “A™ heretn;
(i) Instructing, requesting, counselling, demunding, or eacouraging any other
poréan o do so; and
(iliy  Facilitating, assisting in, aiding, abetting, or participating in any acis the
effect of which is to do so.
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5. THIS COURT ORDERS thist the prohibition set out above in paragraph 4 applles o CIM

.

itesrational Group lne. ("CIM Growp™), CIM Hayview Creek fne, Bayview Creek (CIM)
1P, CIM- Mackenzie Creek Ine. snd CIM Mackenzie Creek LP  assets, whether in the
Defendants’ own namies ur not, and whether solely ot jointly owned, including but not fimited
o
(i) any bank, investment or ofhier uctount st sny bank, financial or other
instrlian;
{ii  any molorvehicle, trailer to other vehicle registered to the Defendants,
{in)  amy real propeny in wiich the Defondants hove any interess, incliding the
resl property;
(iv)  eny and all other personal property of any description whatsoever; and
(vl  any and all share certificates, nepotiable instruments and the like.

THIS COURT ORDERS thet CIM International Group fne. (“CIM Group™), CIM Bayview
Creek Inc., Bayview Creek (CIM) LP, TIM Muckenzie Creek Inc. and CIM Mackenzie Creck
LEP shall forthwith defiver to counsel for the Plaimiffy sworn evidenis of the ratire and
lacation of all their sssets, wheresoever locsted, including ssgats held on their behalf or in
trust for them, assets held jointly with some other party, assets in which they hold any interest
and assets that they hold in trust for any party,

THIS COURT ORDERS that a Receivet shall be sppointed pitrsuant to section 101 of fhe

CJA wrl in the form attached hereto as Schedule "BY

275



&

E.  THIS COURT ORDERS that costs of this motion, up to dnd ineluding entry and service of
this Order, shall be reserved pending judgment in this proceeding or further Ordar of the Court.

9. THIS COURT ORDERS this matter including considerstion of this Order be returmabie at 10

nm. on September 28, 2000, before this Court.

10. THIS COURT ORDERS, that netwithstutcling rule 59,05, this Crder is effoctive from the date

it 15 sugned ind &5 enforceable without any need for entry and fiting.

ENTEHRED AT / INSCRIT A TORONTO

ON 1 BODK NO: -
LE / DANS LE REGISTRE NO: P A
N E"F‘ i !.‘.-l"-'q
SEP 19 2020

Peul Schabas |,

peRsPan: (-
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SCHEDULE A"
Court File No.: CV-20-000647166-0000
ONTARIO
SUPFERIOR COURT OF JUSTICE
BETWEEN;
fenurl seal)

TRACY HULand JOJO HUI (Personally ond Representing the interests of The
Enforcement Committee of the Debenture Holders)

Pliintifis
and

CIM INTERNATIONAL GROUP INC., BAYVIEW CREEK (CIM) L, CIM BAYVIEW
CREEK INC., JIUBIN FENG (a.l.a. JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, ROBERT PARENT, MEHDI SHAFLEL CIM MACKENZIE CREEK INC., CTM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC. and AMANDA ZHAO

Deferidants

CERTIFICATE OF PENDING LITIGATION

| CERTIFY thar i this proceeding an miorest inthe following land is in question:

Property [dentifier Number: 03186-4757 (L.T)

PT LT 25, CON 2, (MKM) , PTS | & 2 PL 65R31680, ST EASEMENT OVER PART 2,
G3H 13270 AS IN RS10790

This cestificate is issued under an order of the court made on September . 2020,
DR oottt Lol by v
Local registras
Address of

B OTEIE - T e s e
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EXHIBIT "LL"

SCHEDULE “B"
Conert File No © CF-20-000447266-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

)
) FRIDAY THE ISTH DAY OF
i

THE HONOURABLE
JUSTICE SCHABAS SEPTEMBER 2029

)
BETWEEN:

TRACY HUI and JOJO HUI (Personally and Representing the interests of The
Enforcement Committee of the Debenture Holders)

Plamniiifs / Moving Partlés

and

CIM INTERNATIONAL GROUF INC., BAYVIEW CREEK (CIM) LPF, CIM BAYVIEW
CREEK INC., JIUBIN FENG (%.u. JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, ROBERT PARENT, MEHDI SHAFILL CIM MACKENZIE CREEK INC., CTM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC, and AMANDA ZHAO

Befendunts / Reaponding Partics
ORDER
{Appointing Investigative Receiver)

THIS MOTTON made 2x parte by the Plaintiffs for an Order pursunnt (o scttlon 101 of
thee Courts of Justlee Act, RS0, 1990, ¢ 43, as amended (the “CJA") apprinting Albert Gelman
Ibe. (MAGTEY) an Investigative receiver (the “Receiver™) ovet the property of CIM Intermational
Group lac., CTM Bayview Creek Inc., Bayview Creek (CIM) LP, CIM Mackenszie Creek Inc., and
CIM Muackenzie Creele LP, on the terms set out below, was heard this day by Teleconlerence in
Torome, Ontario



ON READING the Affidavit of Jojo Hul sworn Septembar 12, 2020 and the exhibits

annexed therero, and on hearing the yubmissions of counsel for the Plaintiff and on reading the
conseént of AGH 1o st as Receiver,

APPOINTMENT

THIS COURT ORDERS that pursuant 1o section 101 of the CFA, AGI is hereby uppointed
Invesugative Receiver with oaly the powers granted below of the property of CIM
Intermationnd. Croup Ine:, CIM Bayview Creek Inc., Beyview Creek (CIM) LP, CIM
Mackenzie Creek Inc, and OIM Mackenzie Creek LP (the “Companies™) pending further
arder af the court.

RECEIVER NOT IN POSSESSION OF ASSETS

2. THE COURT ORDERS thar the Connpanies shall romnin in possession of its ourvent and

future #ssets, and underfakings and properties of every nafure and kind whilsoover
(coltectively the “Praperty™) and wherever situnted including proceedings theiobf,

THIS COURT ORDERS thiat st subject to further Order of this Court, the Companies shall
cantinue to carry onits business and affwirs consistont with its obligations 1o estale creditors
ond benoficiatics, (fany.

RECEIVER'S POWERS

4, THIS COURT ORDERS that the Receiver be and is hereby empowered and authorized, but

nol obligated, o act at once, without in sny wiy limiting the generality of the (aregning to do
umy of the followiag where the Recziver considers it necessary or desirable:

{n) To obtam all information whether in paper format or in digital format, both forsign or
domestic (for further charity, both within md outside of Canada and in all other
junisdictions), relating to the busisess; affairs, recards, and all assets and propierty of the
Companies (the "lnformation™), without limitation, from (i) the Cormparties and all of their
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current amel former dircctors, officers, employees, agents, sccountants, shareholders,
banks and financial lnstiutions or brokerages, all officers or emyptloyees of such banks,
financial institutions o brokerages who have sceess to the Information, and all otfer
persany acting on their instructions or behalf with the exception of legal counse!, and (i)
all other mdividuals, firms, corporations, governmentul bodies or sgencies, of othe
enlities kaving notice of this order, save and except for the Plalntiffy (all the foregoing
egch being a “Person, save and exoept for the Pluintiffs:to engage conmultants, appraisscs,
sgants, exports, auditers, sccountants, menigers, coimse! and such other jemons from
time to time and on whatever basis, including on & lemporary basis, 1o assist with the
exercise of the Receiver's powers and duties, including without limitation those confirred
by this Chrder;

(e} to repont to, meet with and distuss with any and ol Persons, including counsel for the
Piaintiffa, as the Receiver deems approprinte on all matters relating to the Compaties and
mvestigative meecivesship, and 1o share information, sbject 1o such terms a5 10
confidentiality ns the Recerver deema advisable;

(d) to take any sieps reasonnbly incidental to the exercise of these powers or the perfuimance
of wy statutary obligations; and

(e} to eonduct examingtions under cath of all the Defendants and their financial advisor,
provided proper notice as stipulated under the Rudew of Civil Procidiire, is provided to the
propased prrty Lo be examined which examinations shall slso serve as examinations for
discovery in the within sction;



(F) mil i each case where the recelver takes such action or steps, it shall be exclusively
mutharized and empowered 10 do o without interforence from any other person including
thase defined herein as “Person™,

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that ull Persons (a5 that tatin is defined al sub-pargraph 4(a) sbave),
ineslieding banlks and financial {nstintions, shall forthwith adviss the Resetver of the sxisience
of any Information in such Perspn's possession or control and shall grant fmmediate and
continued-access to the Information to the Receiver.

fi.  THIS COURT ORDERS that all Petsons shall forthwith sdvise the Receiver of the existence
of uny books, documents, securitics, trusts, contracts, orders, accounting recands, and any
other papers, records, and Informatlon of any kind related @ the business or affairs of the
Companies, without limitation, any computer programs, computer tapes, computer disks, or
other storuge data containing any such information (the foregoing colléctively the “Records™)
m that Person’s possession o conteol, and shall provide to the Récelver unfBitered acitess 1o
nml ove of socoimting, compiter saftware and physical facilities relating hereto, including
without limiting the generality of the foregoing, the delivary by such persoris of all passwords
required to acoess the Information and Records, which may not be disclosed or provided 10
the Recelver due to privilege attaching 1o solicitor-client commuinications ordue i statutory
provisions prohibitmg such disclosure.

1. THIS COURT ORDERS that il sy Information end Records are stored or otherwise
contained on n computer or pther electronic system of informution stomge, whether by
independent service provider or otherwise, all Persons in possession or control of such
Enfermation and Records shall forthwith give unfellered scoess to the Recciver for the purpose
of allowing the Recsiver fo recover and fully copy all of the Information and Records
contained therein whether by way of printing the Information and Records onto paser or
madking copies of computer dusls or a bitmap image or such other manner of rewreving and
capying the Information xs the Receiver in i1s discretion deems expedient, and shiall niot alter,
eraze or destroy any Information and Records without the prior written consént of the
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Recerver. Further, for the purposes of this Paragraph, all Persons skall provide the Recelver
with all such assistance in guining immedinte sccess to the Information wod Records es the
Receiver may in ity discretion require including providing the Receiver with any sl al| access
codes, account numes and sccount numbers that may be reguired to gein acces to the
Information and Records.

NO PROCEEIMNGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no procecding or enforcament process in any Court of tribunal
shall be commenced or continued againgt the Recoiver except with the written cangent of the
Receiver ot with leave of this Court

LIMITATION ON THE RECEIVER'S LIABILITY

9. THIS COURT ORDERS timt the Reoeiver shall incut no Hability or obligation as a revult of
it appointment or the wrrying oul of the provisions of this Order, save and oxcept for any
gross negligence ar willful misconduet an ity part

RECEIVER'S ACCOUNT

il THIS COURT ORDERS that the Plaintiff shall be responsible for the costy of the Receiver
costs and ity counsel's necounts without prejudice lo the PMaintiff seeking to have such costs
paid by the Companies andfor by any sndior all of the Defendants in the event judgment is
obinined against any and / or all of them or subject o any further Order of the cout. The
Plamnff shall be responsibleto pay the disbursettent costs of the Defendants ardsing from
their compliance with this Order peovided that (1) the dishursement costs would not ordinarily
be required to be paid by the Defendants under the Rules of Civil Procedure and (if) thiat the
Defendints advise the Plaintiffs through their counsel of the estimated cost of (he
dishirsement prior to ingursing b
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SERVICE AND NOTICE

11,

THIS COURT ORDERS that the electronic service shall be valid and affective service
Subject to Rule 1703 this Order shall constimute an order for substituted service pursuant to
Fule 16.04 of the Rules of Civil Procediire.

GENERAL

1.

4

13

1&.

17

THIS COURT ORDERS that the Receiver may from time to time apply (o this Coust for
advice and directions in the discharpe of its powers and duties hereunder

THIS COURT ORDERS that either the Receiver or the Plaintiff may apply to the Court for
n Order terminating the investigative receiverthip

THISCOURT ORDERS that Hummingbird Lawyers LLP be and are hereby authorized to act
s counsel for the Receiver inarder to implement the Receiver's powers herein,

THIS COURT ORDERS thar nothing i this Order shall prevent the Receiver from eeimg as
u trustes in hankroptey of the Companies.

THIS COURT HEREBY REQUESTS the pid and recopnition of mny court, tribunal,
repulatory or administrative body having jurisdietion in Canada to give effeet to this Order
and o nssist the Receiver and ity agenis in carrying out the terms of this Order.  All courts,

tribumals, rogulutory and sdmisistrative budies are hereby respectfully requested to make such

orders and to provide such nssistance to the Receiver, ks an officer of this Court, & may be
neceszary or desimble to give effect to this Order or to assist the Receiver and its agauts in
carrying out the terms of (his Ouder,

THIS COURT ORDERS that the Receiver be at the liberty and is hereby authorized und
empowered to apply to any court, tibunal, regulatory or administralive body, whereves
located, for the recognition of this Order and for essustance in-carrying our the 1erms of this
Cirder, and that the Recelvet 12 authorized sod empowered 10 act 2y representutive in respect
of the within proceedings for the purpose of having these proceedings recognived in a
Jurisdiction outside Cansila,
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18 THIS COURT ORDERS thut costs of this motian, up to and including entry and servies of
this Crrder shall be reserved pending judgment in this proceeding or further Order of the Court.

19. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days’ notice to the Receiver and 1o any ather parry likely
affected by the order sought o upon such other notice, iFany, ns this Court sy opder.

20. THIS COURT ORDERS that notwithstanding paragraph 19, this matter including
congideration of this Order shall be returnable al 10 w.m. oh September 28, 2020, belore this

Count,

il tdatety

Poul Schabas J.
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EXHIBIT "MM"

Endorsement — September 18, 2020

Tracy Hui et al. v. CIM international Group et al., CV-20-00647366

Jonathan Barr, for the plaintiffs

This motion for a Certificate of Pending Litigation, a Mareva injunction and the appointment of a
Investigative Receiver, came before me by conference call this morning.

Mr Barr advised of recent developments arising from his contacts with the real estate agent and the
lawyer for the defendants on the proposed sale of the Bayview property on September 17, 2020,
including his notice to them of this motion, and specifically to the defendant Jerry Feng last night that
this motion would be proceeding this morning and to provide contact information if he wished to
participate. Mr Barr provided me with a chain of emails that were exchanged on September 17
documenting these contacts.

| am satisfied that interim orders should be made granting the relief sought by the plaintiffs, and have
signed the orders which are effective immediately.

This matter shall be adjourned for further consideration by me to Monday September 28, 2020 at 10AM.
Subject to any requests for an in-person hearing, the matter shall be heard by Zoom technology, and the
coordinates for the hearing shall be provided by the Court in advance of the hearing. Should the
defendants not have filed an appearance or response, the plaintiffs shall be responsible for advising the
defendants of the Zoom coordinates for the return of the motion.

Paul Schabas J.
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EXHIBIT "OO"

Court File Mo, CWV-20-0064 73660000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN,

TRACY HUI and JOJO HUI (Personally and Representing the Interests of The
Enforcement Committee of the Debenture Holders)

Plaimiffs

and

CIM INTERNATIONAL GROUP INC., BAYVIEW CREEK (CIM) LP, CIM BAYVIEW
CREEK INC,, JIUBIN FENG (a.ha. JERRY FENG), ZHANG DIAN YUAN, DAN
FUDCO, ROBERT PARENT, MEHDI SHAFIE], CIM MACKENZIE CREEK INC., CIM
MACKENZIE CREEK LP, GRAVITAS SECTRITIES INC. and AMANDA ZHADO

Defendants
EX PARTE NOTICE OF MOTION

The Plaintiffs will make a Motion to 4 Judge on a date to be set by the Court al 9:30 am, or os
soon afler thiat Gme as the Motion can be heard. at the courthouge, 393 University Avenue, Toronto,
Ontario M3G LE6

PROFPOSED METHOD OF HEARING: The Motion is to be heatd (shoose appropricte ajition)

O} in writing under subrale 37.12.1(1) because it isdinmerr ane of o consens, umopnased o misde withour
notice);

CJ in writing a5 an opposed motion under subrule 17 121 (4),

X orally on an urgant basis

1. This Motion Is For:
()  An order granting the Pluintiffs leave to have tssued and registored a certificate of
pending litigation in the within sction, for registration against title (o the lands and
premises legally and municipally described in Schedule "A" attached heréto pursnant
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(&)

()

(d)

to section 103 of the Courts of Justice Acr, RS0, 1990, c. C. 43 and Rule 42 of the
Rulex of Civil Procedire, BR.O. 1990, Reg. 194.
An interim and pérmanent imjunction preventing the sale of the real property as
desaribed in Schadule “A™ hereto;
An interim order preventing CIM Internattons] Group Ine. (“CIM Group”), CIM
Bayview Creek Tnc. and CIM Mackanzie Creek Inc., their servants, employees, apents,
assigns, officers, directors and/or anyone else acting on its behalfor in conjunction with
it, and any and all persons with notice of this order, from either directly or indirectly,
by soy means whatsoever from:
(i) Selling, removing, dissipating, alienating, transferring, sssigning,
encumbernny, or similarly dealing with or disposing of any assers of CIM
Bayview Creek Ino. as described in Schedule “A" hereto;
(it} Instructing, requesting, counselling. demanding. or encournging any other
person to do so; and
(i)  Fecilitating, assisting i, aiding, abettmg, or participating in any scts the
effect of which is to do so
An order appointing an investigative receiver over the property and asgets of CIM
Group, CIM Bayview Creek Inc., Bayview Creck (CIM) LP, CIM Mackenzie Creek
Inc,, and CiM Mackenzie Creelc LIP in the form attached as Schedule “B™ hereto.

1. The Grounds For this Motion Are:

(2)
()

(e)

The Plaintiffs have a strong prima fucte case against the Defendants.

The Plaintiffs are both holders of debentures issued by CIM Intermational Group. Jojo
Hui is the Chairperson of the Enforcement Commitiee of the Debenture holders which
represents over sixty-six and two-thirds percent (66 2/3%) of the Three-Year Term
Secured Redeemable Debentmre Certificates (the “Debentures™) issued by CIM
International Group Inc. ("CIM Group™).

The debentures were sinfed a8 being Three-Year Term Socured Redeemable
Debentures (the “Debentures™) issued by CIM Groop, which would bear interest at the
rate of 13.5% perannum paysble semi-annvally on June [ and December 15 of each

year.
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(d)

(e)

(il

(e

(h)

The purpose of the Debentures, as it was explained to the Plaintiffs, was to fund CIM
Giroup's Bayview Creek Project

The Plaintills, in sgreding 1o purchase the Debentures, relied on the representations
made by Jubin Feng (“Feng") CEO of CIM Group and apother Director of CIM Group,
Robert Parent, az well a5 Amanda Zhao ("Zhao™) of Gravitas Securities I[nc.
(“Gravitas™)

The representations made by Feng and Zhso indicated that the $10,000,000.00 raised
by CIM Ciroup in selling the Debentures would be used to provide a loan to Bayview
Creek (CIM) LP to finance the Bayview Creek real estate project Iocated at 10747
Bayview Avente, Richmond Hill, Ontario (the "Bayview Property”). The Bayview
Creek real estute project was also being undertaken by CIM controlled entities and
directors and officers. The 10,000,000 from the debenture holders would go to CIM
Group Inc. who would then provide a $10,000,000 loan 1o Bayview Creek (CIM) LP,
which loan would bear interest at a rate of 20% per annum payable semi-annually for
i term of 3 years. CTM Group would, thereafter, collect its 20% intetest from Bayview
Creek (CIM) LP or Bayview Creek Inc. and then pay the debenture holders thair 13.5%
mterest payahile under the debenture,

Futthet, the representations made by Feng and Zhso Indicated that st (he ead, of the
three-year term, Bayview Creek (CIM) LP would repay the $10.000,000 loan back ta
CIM Group, who in mm would poy hack the debenture holders their 510,000,000,
Furthermore, Feng and Zhao represented that the loan was 1o be secured by a mongage
in fuvour of the debenture holders should there be a default. The Plaintiffs were also
informed that Bayview Creek (CIM) LP would agres not to permit any disposition of
any fterest in the Bayview Creck Propesty before the loan was fully repaid.

[ addition to the sctunl interest in the Bayview Propefty that wai promised, Feng and
Zhag also represented that further security for the debennres would be in the shares
that CIM Group beld in snother roal estate project known a3 CIM Mackenzie Creek
LP, o3 a form of backup security. The Mackenizic Creck project was further along than
the Bayview Creek project in that Mackenzie Cresk had already sold all units and was
into the construction phase already. Therefore, it was represented that in the event that
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there ware any delays with the Bayview Creek project, the debemture holders would
still get paid from proceedy of the Mackenze Creck project.

Further, the Plamtitfs also relied on the marketing material provided by the lssuer
including but not limited to CIM Group's Confidential Information Memomndum
dated January 2018, which implied that the Debentures would be secured as agninst the
aasets of CIM Mackenzie Creck Ine, and the Bayview Property,

In addition to the dral representations made by Feng and Zhao the debenture holders
were also provided wath certain debenture marketing material, The marketing materials
provided hy Feng and Zhao indicated that the Debentures would be secured as against
the aspets of CTM Mackanzie Cresk Ine, and the Bayview Property.

The representations as contuined in the marketing material, and specifically the Term
Sheet which formed part of the CIM Confidential Information Memorandum and the
Subszoption Agrécment further provides that:

Use of Proceeds: The net proceeds of this Offering will be used by the Corporation as
a loan (the “Loan") 1o Bayview Creek (CIM) LP (the “Bayview Creek LP™ to finance
the Bayview Creek real estate project located ar 1047 Bayview Avenue, Richmond Hill,
Otario (the “Property™). The term of the Loun will be approxumately thres (3) years
and the Loan will beat interest ot o mie of 20.0% per annum payable semi-annually.
Tha Loen will be secured by a covenant to provide & morigage on the Property to secure
the Loan in the event of o default of the Loan or an event of defoult under any mortgage
ot title to the Property. Bayview Creek LP will also covenant with the Corporation not
o do any of the following without the written cansent of the Corporation in it sole and
ohsolute discretion:

(il  Permit any disposstion of any interest m the Bayview Creek LP,;

{ii) Consolidste, smulgamate or merge with any other person, enter into any
teorganization or other transaction intended to effect ar otherwise permit a
change in the Bayview Crock LP"s existing structurer, liquidate, wind-up or
dissolve itself or permit the same,

(i) Make any distribution to the limited parmners of Bayview Creek LP,
ineluding the payment of management fees, until the loan is paid;

(v} Withdraw or permit ibe wathdrawal of any equity from the development of
the Property until the loan hus been repaid; and

(v}  Further encumber the property.
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At stme point between January and Februgry 2018, Zhao and/or Feng represented that
they were not able to add another mortgage charge tw the Bayview Property because
the martgages holding the first mortgage, Ducy Financial Services Credit Union Lid.
(*Duca”), would not allow it In order to address this problem, CIM Group, Fenp and
Zhao advised that they would include TSX Trust Company ns regulators to ensure that
no fraud or defaults vocur with respect to the debentures. 1t was also explained that
TSX Trust Company wounld be involved to protect the dehenture holders and would
monitor everything in relation to the debentures.

Despite the alleged inability to register a charge on the Bayview Property, the Plamtiffs
were informed that this property still formed their main source of collateral.

The Plaintiffs relied on the representations made by Feng and Zhao snd o8 cantained
in the Term Sheet in purchasimg the debentures ssued by CIM Group:

In accordance with the debenture certificates provided to the Plaintiffs upon acquiring
the debentures, and as noted at paragraph (c) above, the first interest payment with
respect 1o the debentures beeame die and payabic on December 15, 2019,

CIM Cironap has fiailied 10 make any payments with respect to the debenmres.

CIM breached the Debenture agreement in fiiling (o pay the interest payment duc to
thie holders of the debentures on or sbout Decomber 15, 2019 (“Event of Defailt™) and
failing to make the Accelernted Payment, after being properly notified, of all principal
and interest on all outstanding debentures due amd payable forthwith upon the above
noted Event of Default. The damages claim is still being quantificd bt it will be for at
least $10,000,000.00 plus the interest payments that would be dus 10 the debenture
holders pursvant (o the Debenture Agreement.

The Plaintiffs have made several attempts fo contact the Tssuer and the Trustes, TSX
Trust Company, o ascermin whether or whan payments would be made but have
received no positive response regarding this.

Not only have no payments been made with respect to the interest payments due but
CIM Group has been delisted a5 o pubilic cotnpany and the Plaintiffs underatand that
the assets of CIM Mackenzie Creek Inc. have been sold and that the Class A shares
held in CIM Mackenaie Creek Ine. are essentially worthless
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There ia o real risk that the assets owned by the Defendunts, specifically the Bayview
Property mity be sold before judgment, likely to avoid payment to the Pluintiffle The
MLS# N4871301 indicates that the property 1 currently up for sale.

The Pluintifls understand thit the Bayview Property is now in the midst of a potential
power of sale by the morigagee and i scheduled to be 20ld on or ubout September 17,
2020.

The Bayview Property 1s owned by CIM Bayview Creek Inc. Jerry Feng is a Director
of CIM Bayview Creek Inc., and was at all material times a Director and the CEO of
CIM Group. Additionally, Jerry Feng wiis at all material times o Director of CIM
Mackenzie Creek Ine. As such, CIM Group, CIM Bayview Creck Inc., and CIM
Mackenzie Creek fnc. shared the same directing mind and were controlled by the same
person of all material limes.

Counsel for the Plaintiffs attempted to call CIM Group and fax correspondence 1o CIM
Group on September 2, 2020, both its phone aumber and fiax mumber were no longer
in service.

Hryan Gelman of Albert Gelman Ine, the proposed Receiver, visited CIM Group's
office location. The doors were locked and a notice of termination by the landlord was
posted on the entrance,

The Plaintilfs state that a disposition of the Bayview Property is in breach of the terms
of the provigsions of the Term Sheet, which makes up part of the Subscription
Agrecment, a5 the loan has not been ropaid and the property is about to be sold. As
such the Plaintiffs are seeking an urgent certificate of pending litigation &nd injunction
to prohibit the sale and permit the adjudication of this matter prior to any dispesition
of assels.

There is a serious issue lo be tied concemning the imterpretation of the debenture
documentation, and the recovery of the Flamtiffs® (and ali of the holdeo of debentures”)
initial principal amounts paid with regpect 1o acquiring the Debentures and the interest
cutrently owing thereon,

The Plaintiffs state that should the Bayview Property be sold prior to the determination
of the proceeding herein they will suffer irreparable horm as there will likely be
insufficient assets against which they may enforee judgment.
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(dd)

Sections 101 and 103 of the Courts of Justice der. R.5.0. 1990, ¢. C. 43.

Rules 1.03, 2.01, 14, 37.07(2), 40, 41.02, 42.01 and of the Rules of Covil Procedure,

RR.O 1990, Reg. 194,
Such further and other grounds as counsel may advise and this Honorable Court may

permit.

3 The Following Documentary Evidence will be used at the hearing of this mofion:

(a)  The Notice of Action issued on September 11, 2020;
(b)  The Affidavit of Jojo Hui, with exhibits attached, swom on September 12, 2020,
(€]  The Undertaking of Jojo Hui executed on September 12, 2020,
(b)  Such further and other evidence ns counsel may advise and this Honourable Count may
permit
Date: Sopiember 14, 2020 HUMMINGBIRD LAWYERS LLP
Suute (4010
&{ Bloor Streat West
Toranto, Ontaro
M35S 2V1

Jonathan J. Bare (LSO# 521818)
Amiri Dear (LSO# 68391T)

Telephone: (905) 731-1911
Fax: (905) 731-1913

Lawyers for the Moving Partics / Plaintifis
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Property Identifier Number: 03186-4757 (LT)

PT LT 25, CON 2, (MKM) , PTS 1 & 2, PL 65R31680. S/T EASEMENT OVER PART 2,
65R13270 AS IN R510790



SCHEDULE “B"
Court File No : CF-20.00084 7 366-000

ONTARIO
SUPERIOR COLRT OF JUSTICE

BETWEEN
TRACY HU1 and JOJO HUT (Personally and Representing the inferests of The
Enforcement Commitiee of the Debenture Holders)

Plaintiffs
frd

CIM INTERNATIONAL GROUP INC,, BAYVIEW CREEK (CIM) LP, CIM BAYVIEW
CREEK INC., HUBIN FENG (alea. JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, ROBERT PARENT, MEHDI SHAFIEL, CIM MACKENZIE CREEK INC., CIM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC, and AMANDA ZHAQ

Defendants / Responding Parties

ORDER
{Appointing Investigative Receiver)

THIS MOTION muds by the Plamntiffs for an Order pursuant to section 101 of the Courts
of Justtce Aci, R.8.O. 1990, c. 43, as amended (the “CJIA™) appointing Albert Gelman Inc. (“AGI™)
a& investigative receiver (the "Receiver™) over the property of CIM International Group Inc., CIM
Bayview Creek Inc., Bayview Creek (CIM) LP, CIM Mackeniie Creek Inc., and CIM Mackenzie
Creek LP, an the t2rns set out below, wns heard thos day st University Avenoe, Toronto,
Cintario.

ON READING the Affidavit of Jojo Flui swom Sepiember 12, 2020 and the cxhibits
annexed thereto and on hearing the submissions of counsel for the Plaintiff and on reading the
eomsen! of AGI to sct as Receiver,
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APPOINTMENT

THIS COURT ORDERS that pursuant to section 101 of the CIA, AGI 15 bereby appomted
Investigative Recsiver with only the powers granted below of the property of CIM
International Group Inc,, CIM Bayview Cregk Ine., Bayview Creek (CIM) LP, CIM
Mackenzie Creek Inc., and CIM Mackenzic Creek LP (the "Compmnies™) pending further
arder of the court.

RECEIVER NOT IN POSSESSION OF ASSETS

THIS COURT ORDERS that the Companies shall remain in possession of its current and
future assets, and undertnkings and properties of every natwe snd kind whatsoever
[collectively the “Property™) and wherever situsted including procecdings thereof

THIS COURT ORDERS that &t subject to further Order of this Court, the Companies shall
contimue to carry on ifs business and affairs consistent with its obligations t0 esinte creditoe

and beaeficinnes, If any,

RECEIVER'S POWERS

4, THIS COURT OORDERS tha the Receiver be and is hereby empowered and authorized, but

not obligatad, o act ot once, without mn any way limiting the generality of the foregoing, o do
any of the following where the Recelver considers it necessary or desirable:

{4) To inke all steps necessary to obtain all information whether in papet format or in digital
format, both forcign or domestic (for further clarity, both within and outside of Canada
and in all other juriddistions), relating to the business, affairs, records, and all assets and
property of the Companies (the “Information™), without tmmtation, from (1) the Companies
und all of thewr current und former directors, officers, employees, agents, accountants,

sharehilders, baiks and financial institutions or brokerages, all officers or eimployees of
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such banks, financial institutions or brokerages who have sccess to the Information, and
nll other persons acting on their instructions or behalf with the exception of logal counsel,
and (i) all other individuals, firms, corpurations, goyemmeniml badies or agencies, or
other entities having notice of this order, save and except for the Plaintiffs (all the

foregoing each being n “Persan, save and except for the Plaintiffs;

(b) 1o engage consultants, appraisers, agents, experts; auditors, accountanls, managers,
counsel and such othor pesonz from time 1o time and on whatever basis, including on a
termporary basix, 1o assist with the exercise of the Racéiver's powers ind duties, including

without limitation those conferred by this Order;

(e) o repart to, meet with and discuss with any and all Persons, including counsel for the
Plaiutiffs, as the Receiver doems appropriste on all matiers relating to the Companies and
investigative receivership, and to share information, subject o such terms as o
confidentiality as the Receiver deems advisable;

(d) to take any steps reascnably incidental to the exercise of these powers or the performance

of any statutory obligations; and

() to conduct examinations under oath of all the Defendants and their finnncial advisors,
provided propernotice as stipulated under the Reles of Civil Procedure, is provided to the
proposed party to bie examined which examinations shall also serve as cxaminations for
thscovery in the within action;

{) and in each case where the receiver mkey such action or steps, it shall be exchisively
nuthorzed and empowered to do $o without interference from any other person including
those defined berein as "Person™.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that all Persons {as that term is defined at sub-paragraph 4(a) above),
including hanks and financial institutions, shall forthwith sdvise the Receiver of the existence
of nny Information in such Person's possession or control and shall gramt immediate and
contmued access to the Information to the Receiver

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence
of any books, doguments, securities, (rusts;, contracts, orders, accounting records, and any
other papers, records, atd information of any kind related to the business or affairs of the
Companies, without limitation, any computer programs, computer lapes, computer disks, or
other storage datn containing any such information (the foregoing vollettively the "Reécords™)
in thot Person’s possession or control, and shull provide to the Receiver unfettered access to
and use of accounting, computer software and physical facilities relating hercto, includine
without limiting the genetality of the foregoing, the delivery by such persons of all passwords
required (o access the Informarion and Recordy, which may not be disclosed or provided to
the Receiver due to privilege attaching 1o solicitor-client communications or due to statutory
provisions prohibiting such disclosure.

7. THIS COURT ORDERS that if tiny Information snd Records are stored or otherwiss
contained on 4 computer of other electromic system of information storage, whether by
independent service provider or otherwise, all Persons in possession or control of such
Information and Records shall forthwith give unfettered access to the Receiver for the purpose
of allowing the Recewver w recover and fully copy all of the Informabon and Records
caontained therein whether by way of printing the Information and Records onto paper or
making coples of computer disks or & bitmap image or such other manner of retneving and
copying the Information ai the Receiver in its discretion deerms expedient, and shall bot alter,
erase of destroy any Information and Records without the prior written consent of the
Receiver. Further, for the purposcs of this Paragraph, all Persons shall provide the Receiver
with all such sssistance in paining immediste necess to the Information and Records as the
Receiver may in its discretion require includmg providing the Recever with any and all access
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codes, gcoount names and account numbers that may be required to yain access o the
Information end Records.

NO PROCEEDINGS AGAINST THE RECEIVER

B. THIS COURT ORDERS that no proceeding or enforcement process in any Court or tnibunal
shall be cammenced or continued sgzinst the Recetver except with the written consent of the
Receiver or with leave of this Court.

LIMITATION ON THE RECEIVER'S LIABILITY
9, THIS COURT ORDERS that (he Receiver shall e wo lability or obligation as a result of is

appommtment or the carrying out of the provisions of this Ormder. save and except for ay poss
negligence ar willful miseondoct on its part.

RECEIVER'S ACCOUNT

10, THIS COURT ORDERS that the Plaintiff shall be responsible for the costs of the Receiver
cokts and its counsel"s sccounts without prejudice to the Plaintiff seeking to have such costs

paud by the Companies and/or by any and/or all of the Defendants m the event judsment is.

obtained against any and/ or all of them or subject to any further Order of the court. The
Plaintiff shall be responsible to pay the disbursement costs of the Defendants arising from
their complinnce with this Order provided that (1) the disbursement costs would not ordinarily
be required to be paid by the Defendants under the Rules of Civil Procedure and (i) (hat the
Defendants advise the Plaintiffs through their counsel of the estimated cost of the
disbursement prior to mcumng iL

SERVICE AND NOTICE

11. THIS COURT ORDERS that the electronic service shall be valid and effective service.
Subject to Rule 17.05 this Order shall constitite an order for subsiituted service pursuant (o
Rule 16.04 of the Rulex of Civil Procedure.
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GENERAL

12,

13

THIS COURT ORDERS that the Receiver may from time to time apply to this Count for
advice and directions in the discharge of its powers and duties hereunder

THIS COURT ORDERS that either the Recetver ar the Plaintff may apply to the Court for
nn Order terminating the imvestigative recgivership.

14, THIS COURT ORDERS that Hummingbird Lawyers LLP be and are hereby authorized to act

15,

1.3

17.

as gonnsel for the Receiver in order 1o implement the Recoiver’'s powers herein.

THIS COURT ORDERS that nothing in this Order shall prevent the Reeetver from acting as
o trustee in bankruptey of the Companics,

THIS COURT HEREBY REQUESTS the mid and recogpition of any court, tribunal,
regulatory or administrazive body having jurisdiction in Canada to give effect o this Order
and to assist the Recciver ond its agents in carrying out the terms of this Order, All courts;
tribumals, reguintory and asdministrative bodies are hereby respectfully requested to make such
orders and to provide such assistance to the Receiver, as an officer of this Court; as may be
neccssary of desimble 1o give effect to this Order or to assist the Receiver and its agents in
carryimg out the terms of this Chrder.

THIS COURT ORDERS thar the Receiver be ar the liberty and 13 hereby authorized and
empowered 1o apply 10 any cuourt, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrymg out the terms of this
Order, and that the Receiver is authonzed and empowered (o sct a8 representative in respect
af the within procesdings for the purpose of having these proceedings recognized in 2
jurisdiction outside Canada,

. THIS COURT ORDERS that costs of this mitition, up to and includitig entry and service of

this Cirder shall be reserved pending judgment in this proceeding or turther Order of the Cournt.
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19, THIS COURT ORDERS that any interested party may apply to this Court to vary or amensd
this Orider on not less than seven (7) days™ notice to the Receiver and 1o any other party likely
affected by the order sought or upon such other notice; if any, as this Court may arder.
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aside Orders mode on Seprember 18, 2020, for an merm amjuncoon and the appointment of an
Investigative Receiver, av well as for an Ovder for the dischurge of the Certificate of Pending

Litgation, were heard this doy by vidin conference i Toronto, Ontario

ON READING the Investigative Recelver's Interim Repant duted September 25, 2020, the
Affidavit of Amin Muoses Dear sworn September 24, 2020, the AfMidavil of Jojo Hui sworn
September 12, 2020 and the exhibits anneaed thereto, and the Notice of Action issued September
11, 2020, as well a5 Bayview LP's Faotum, Notice of Motion, and the Affidavits of Keely Yuan
and Alexin Parente, both of which were ywom on September 25, 2020, filed, and on heanng
submissions of counnel fiar the Plaintiffs, Bayview LP, as well us of the non-parties Bryton Capital

Corp. and DUCA Financial Services Credit Union Lid., no other parnes sppearng,

I. THIS COURT ORDERS that the Ovder of September 18, 2020, dnnexed heteto as Schedule

“A", shall be extended to Twenday, October 13. 2020,

2 THIS COURT FURTHER ORDERS that this maiter shall be tramsiferred to the Commercial
List Court and counsel are dircoled to contaet the Commercidl Lint office immedintely 1o
obtam an appontment with a judge us soon as possible and i any event no loter than October
13, 2020, Arthat appointment the continuation of the reliel granted in the Order of Seplember
18, 2020, may be addressed. und the partics shall be prepaned 1o do so ot thay tme, ncluding
huving filed evidence on the wsue,  Should the mortgugees winh 10 ke enforcement
proceedings (hal should be done together with this proceeding so that all maners can be
mddressed by the sane dpe as efficiently as possible
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Scvedure. “A”

Cowrt Fila No.: CV-20-000647 3660000

ONTARIO
SUPERIOR COURT OF JUSTICE

)

1 FRIDAY THE 18ih DAY
THE HONOURABLE )
JUSTICE SCHABAS OF SEFTEMBER 2020

)
BETWEEN:

TRACY HUIL and JOJO HUT (Personully and Representing the interests of The
Enforcement Commiitee of the Debenture Holders)

Plaintiffs / Moving Parties
ghd

CIM INTERNATIONAL GROUP INC., BAYVIEW CREEK (CIM) LI', aOM BAYVIEW

CREEK INC., JIUBIN FENG (alka, JERRY FENG), ZHANG DIAN YLIAN, DAN
FUIOCO, ROBERT PARENT, MEHDI SHAFIEL CIM MACKENZIE, CREEK INC,, CTM

MACKENZIE CREEK LP, GRAVITAS SECURTTIES INC. and AMANDA ZIAO
Diefendanis / Responding Pamies

ORDER

THIS MOTION mode ez parte by the Plaintiffs for an Order pursumnt to sections 101 and 100 of
the Courts of Justice det, RS0, 1990, ¢ €3, us amended (the “CTA”) to (7) issue and register o
Cestifjcate uF Pending Litigation, (1) appoint a eceiver and (i) grant an injusction hgoitet the
Defendants wes beard this duy by conference call In Toronto, Ontario,

ON READING the Affidavit of Jojo Hul swoin Seplember 12, 2020 and the exiibits
unnexed thereto and on reading the Natice of Action,



p.

. THIS COURT ORDERS that the Plaintiffs” motion is hereby granted.

THIS COURT ORDERS thut = Certificate of Pending Litigation in this form attached herety
a5 Schedule “A" shall be issued and registered against title to the lands and peomises legally
and municipally described pursuant o section 103 of the Courts of Jiitice det, R.S.0. 1990,
e. C. 43 and Rule 42 of the Rides of Tivil Procedure. RR.O. 1990, Reg. 194,

THIS COURT ORDERS that an interim injunction for 10 days from the date of this Ouder
shall be granted, preventing the sale of the rea) propeny as described in Schedule “A™ hersto;

. THIS COURT ORDERS that an interim osder preventing CIM International Group Ine,

("CIM Growp™), CTM Bayview Creek Ine., Bayview Creek (CIM) LP, CIM Mackensie Cresk
Ine. and CIM Mockenzie Creek LP, their servants, employees, ngents, assigns, officers,
directars andfor anyone else-acting on ita behalf or in conjunction with it, gnd sny and all
persans with natice of this arder, from either dirsctly or indirectly, by any mesns whatsoever
from:
() Sclling, removing, dissipating, alienating, transfering,  essigning,
encambering, or mmilarly desting with or dispasing of any assets of CIM
Bayview Creek Inc as dederibed In Schedule “A™ heretn;
(i) Instructing, requesting, counselling, demunding, or eacouraging any other
poréan o do so; and
(iliy  Facilitating, assisting in, aiding, abetting, or participating in any acis the
effect of which is to do so.
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5. THIS COURT ORDERS thist the prohibition set out above in paragraph 4 applles o CIM

.

itesrational Group lne. ("CIM Growp™), CIM Hayview Creek fne, Bayview Creek (CIM)
1P, CIM- Mackenzie Creek Ine. snd CIM Mackenzie Creek LP  assets, whether in the
Defendants’ own namies ur not, and whether solely ot jointly owned, including but not fimited
o
(i) any bank, investment or ofhier uctount st sny bank, financial or other
instrlian;
{ii  any molorvehicle, trailer to other vehicle registered to the Defendants,
{in)  amy real propeny in wiich the Defondants hove any interess, incliding the
resl property;
(iv)  eny and all other personal property of any description whatsoever; and
(vl  any and all share certificates, nepotiable instruments and the like.

THIS COURT ORDERS thet CIM International Group fne. (“CIM Group™), CIM Bayview
Creek Inc., Bayview Creek (CIM) LP, TIM Muckenzie Creek Inc. and CIM Mackenzie Creck
LEP shall forthwith defiver to counsel for the Plaimiffy sworn evidenis of the ratire and
lacation of all their sssets, wheresoever locsted, including ssgats held on their behalf or in
trust for them, assets held jointly with some other party, assets in which they hold any interest
and assets that they hold in trust for any party,

THIS COURT ORDERS that a Receivet shall be sppointed pitrsuant to section 101 of fhe

CJA wrl in the form attached hereto as Schedule "BY
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E.  THIS COURT ORDERS that costs of this motion, up to dnd ineluding entry and service of
this Order, shall be reserved pending judgment in this proceeding or further Ordar of the Court.

9. THIS COURT ORDERS this matter including considerstion of this Order be returmabie at 10

nm. on September 28, 2000, before this Court.

10. THIS COURT ORDERS, that netwithstutcling rule 59,05, this Crder is effoctive from the date

it 15 sugned ind &5 enforceable without any need for entry and fiting.

ENTEHRED AT / INSCRIT A TORONTO

ON 1 BODK NO: -
LE / DANS LE REGISTRE NO: P A
N E"F‘ i !.‘.-l"-'q
SEP 19 2020

Peul Schabas |,

peRsPan: (-
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SCHEDULE A"
Court File No.: CV-20-000647166-0000
ONTARIO
SUPFERIOR COURT OF JUSTICE
BETWEEN;
fenurl seal)

TRACY HULand JOJO HUI (Personally ond Representing the interests of The
Enforcement Committee of the Debenture Holders)

Pliintifis
and

CIM INTERNATIONAL GROUP INC., BAYVIEW CREEK (CIM) L, CIM BAYVIEW
CREEK INC., JIUBIN FENG (a.l.a. JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, ROBERT PARENT, MEHDI SHAFLEL CIM MACKENZIE CREEK INC., CTM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC. and AMANDA ZHAO

Deferidants

CERTIFICATE OF PENDING LITIGATION

| CERTIFY thar i this proceeding an miorest inthe following land is in question:

Property [dentifier Number: 03186-4757 (L.T)

PT LT 25, CON 2, (MKM) , PTS | & 2 PL 65R31680, ST EASEMENT OVER PART 2,
G3H 13270 AS IN RS10790

This cestificate is issued under an order of the court made on September . 2020,
DR oottt Lol by v
Local registras
Address of

B OTEIE - T e s e
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SCHEDULE “B"
Cunert Fila No © CV-20-000647286-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

)
) FRIDAY THE I8TH DAY OF
THE HONOURABLE )
JUSTICE SCHABAS SEPTEMBER 2020
)

BETWEEN:

TRACY HUI and JOJO HUI (Personally and Representing the interests of The
Enforcement Committee of the Debenture Holders)

Plamniiifs / Moving Partlés

and

CIM INTERNATIONAL GROUF INC., BAYVIEW CREEK (CIM) LP, CIM BAYVIEW
CREEK INC, JIUBIN FENG (a.u, JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, ROBERT PARENT, MEHDI SHAFILL CIM MACKENZIE CREEK INC., CTM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC. and AMANDA ZHAQ

Befendunts / Reaponding Partics
ORDER
{Appointing Investigative Receiver)

THIS MOTTON made 2x parte by the Plaintiffs for an Order pursunnt (o scttlon 101 of
thee Courts of Justlee Act, RS0, 1990, ¢ 43, as amended (the “CJA") apprinting Albert Gelman
lne. ("AGI") oy investigative tecelver (the “Receiver™) avel the propedty of CIM Intermational
Group Inc., CTM Bayview Creek Inc., Bayview Creek (CIM) LP, CIM Mackensie Creek T, snd
CIM Muackenzie Creele LP, on the terms set out below, was heard this day by Teleconlerence in
Toromoe, Untario,



ON READING the Affidavit of Jojo Hul sworn Septembar 12, 2020 and the exhibits

annexed therero, and on hearing the yubmissions of counsel for the Plaintiff and on reading the
conseént of AGH 1o st as Receiver,

APPOINTMENT

THIS COURT ORDERS that pursuant 1o section 101 of the CFA, AGI is hereby uppointed
Invesugative Receiver with oaly the powers granted below of the property of CIM
Intermationnd. Croup Ine:, CIM Bayview Creek Inc., Beyview Creek (CIM) LP, CIM
Mackenzie Creek Inc, and OIM Mackenzie Creek LP (the “Companies™) pending further
arder af the court.

RECEIVER NOT IN POSSESSION OF ASSETS

2. THE COURT ORDERS thar the Connpanies shall romnin in possession of its ourvent and

future #ssets, and underfakings and properties of every nafure and kind whilsoover
(coltectively the “Praperty™) and wherever situnted including proceedings theiobf,

THIS COURT ORDERS thiat st subject to further Order of this Court, the Companies shall
cantinue to carry onits business and affwirs consistont with its obligations 1o estale creditors
ond benoficiatics, (fany.

RECEIVER'S POWERS

4, THIS COURT ORDERS that the Receiver be and is hereby empowered and authorized, but

nol obligated, o act at once, without in sny wiy limiting the generality of the (aregning to do
umy of the followiag where the Recziver considers it necessary or desirable:

{n) To obtam all information whether in paper format or in digital format, both forsign or
domestic (for further charity, both within md outside of Canada and in all other
junisdictions), relating to the busisess; affairs, recards, and all assets and propierty of the
Companies (the "lnformation™), without limitation, from (i) the Cormparties and all of their
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current amel former dircctors, officers, employees, agents, sccountants, shareholders,
banks and financial lnstiutions or brokerages, all officers or emyptloyees of such banks,
financial institutions o brokerages who have sceess to the Information, and all otfer
persany acting on their instructions or behalf with the exception of legal counse!, and (i)
all other mdividuals, firms, corporations, governmentul bodies or sgencies, of othe
enlities kaving notice of this order, save and except for the Plalntiffy (all the foregoing
egch being a “Person, save and exoept for the Pluintiffs:to engage conmultants, appraisscs,
sgants, exports, auditers, sccountants, menigers, coimse! and such other jemons from
time to time and on whatever basis, including on & lemporary basis, 1o assist with the
exercise of the Receiver's powers and duties, including without limitation those confirred
by this Chrder;

(e} to repont to, meet with and distuss with any and ol Persons, including counsel for the
Piaintiffa, as the Receiver deems approprinte on all matters relating to the Compaties and
mvestigative meecivesship, and 1o share information, sbject 1o such terms a5 10
confidentiality ns the Recerver deema advisable;

(d) to take any sieps reasonnbly incidental to the exercise of these powers or the perfuimance
of wy statutary obligations; and

(e} to eonduct examingtions under cath of all the Defendants and their financial advisor,
provided proper notice as stipulated under the Rudew of Civil Procidiire, is provided to the
propased prrty Lo be examined which examinations shall slso serve as examinations for
discovery in the within sction;



(F) mil i each case where the recelver takes such action or steps, it shall be exclusively
mutharized and empowered 10 do o without interforence from any other person including
thase defined herein as “Person™,

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that ull Persons (a5 that tatin is defined al sub-pargraph 4(a) sbave),
ineslieding banlks and financial {nstintions, shall forthwith adviss the Resetver of the sxisience
of any Information in such Perspn's possession or control and shall grant fmmediate and
continued-access to the Information to the Receiver.

fi.  THIS COURT ORDERS that all Petsons shall forthwith sdvise the Receiver of the existence
of uny books, documents, securitics, trusts, contracts, orders, accounting recands, and any
other papers, records, and Informatlon of any kind related @ the business or affairs of the
Companies, without limitation, any computer programs, computer tapes, computer disks, or
other storuge data containing any such information (the foregoing colléctively the “Records™)
m that Person’s possession o conteol, and shall provide to the Récelver unfBitered acitess 1o
nml ove of socoimting, compiter saftware and physical facilities relating hereto, including
without limiting the generality of the foregoing, the delivary by such persoris of all passwords
required to acoess the Information and Records, which may not be disclosed or provided 10
the Recelver due to privilege attaching 1o solicitor-client commuinications ordue i statutory
provisions prohibitmg such disclosure.

1. THIS COURT ORDERS that il sy Information end Records are stored or otherwise
contained on n computer or pther electronic system of informution stomge, whether by
independent service provider or otherwise, all Persons in possession or control of such
Enfermation and Records shall forthwith give unfellered scoess to the Recciver for the purpose
of allowing the Recsiver fo recover and fully copy all of the Information and Records
contained therein whether by way of printing the Information and Records onto paser or
madking copies of computer dusls or a bitmap image or such other manner of rewreving and
capying the Information xs the Receiver in i1s discretion deems expedient, and shiall niot alter,
eraze or destroy any Information and Records without the prior written consént of the
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Recerver. Further, for the purposes of this Paragraph, all Persons skall provide the Recelver
with all such assistance in guining immedinte sccess to the Information wod Records es the
Receiver may in ity discretion require including providing the Receiver with any sl al| access
codes, account numes and sccount numbers that may be reguired to gein acces to the
Information and Records.

NO PROCEEIMNGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no procecding or enforcament process in any Court of tribunal
shall be commenced or continued againgt the Recoiver except with the written cangent of the
Receiver ot with leave of this Court

LIMITATION ON THE RECEIVER'S LIABILITY

9. THIS COURT ORDERS timt the Reoeiver shall incut no Hability or obligation as a revult of
it appointment or the wrrying oul of the provisions of this Order, save and oxcept for any
gross negligence ar willful misconduet an ity part

RECEIVER'S ACCOUNT

il THIS COURT ORDERS that the Plaintiff shall be responsible for the costy of the Receiver
costs and ity counsel's necounts without prejudice lo the PMaintiff seeking to have such costs
paid by the Companies andfor by any sndior all of the Defendants in the event judgment is
obinined against any and / or all of them or subject o any further Order of the cout. The
Plamnff shall be responsibleto pay the disbursettent costs of the Defendants ardsing from
their compliance with this Order peovided that (1) the dishursement costs would not ordinarily
be required to be paid by the Defendants under the Rules of Civil Procedure and (if) thiat the
Defendints advise the Plaintiffs through their counsel of the estimated cost of (he
dishirsement prior to ingursing b
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SERVICE AND NOTICE

11,

THIS COURT ORDERS that the electronic service shall be valid and affective service
Subject to Rule 1703 this Order shall constimute an order for substituted service pursuant to
Fule 16.04 of the Rules of Civil Procediire.

GENERAL

1.

4

13

1&.

17

THIS COURT ORDERS that the Receiver may from time to time apply (o this Coust for
advice and directions in the discharpe of its powers and duties hereunder

THIS COURT ORDERS that either the Receiver or the Plaintiff may apply to the Court for
n Order terminating the investigative receiverthip

THISCOURT ORDERS that Hummingbird Lawyers LLP be and are hereby authorized to act
s counsel for the Receiver inarder to implement the Receiver's powers herein,

THIS COURT ORDERS thar nothing i this Order shall prevent the Receiver from eeimg as
u trustes in hankroptey of the Companies.

THIS COURT HEREBY REQUESTS the pid and recopnition of mny court, tribunal,
repulatory or administrative body having jurisdietion in Canada to give effeet to this Order
and o nssist the Receiver and ity agenis in carrying out the terms of this Order.  All courts,

tribumals, rogulutory and sdmisistrative budies are hereby respectfully requested to make such

orders and to provide such nssistance to the Receiver, ks an officer of this Court, & may be
neceszary or desimble to give effect to this Order or to assist the Receiver and its agauts in
carrying out the terms of (his Ouder,

THIS COURT ORDERS that the Receiver be at the liberty and is hereby authorized und
empowered to apply to any court, tibunal, regulatory or administralive body, whereves
located, for the recognition of this Order and for essustance in-carrying our the 1erms of this
Cirder, and that the Recelvet 12 authorized sod empowered 10 act 2y representutive in respect
of the within proceedings for the purpose of having these proceedings recognived in a
Jurisdiction outside Cansila,
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18 THIS COURT ORDERS thut costs of this motian, up to and including entry and servies of
this Crrder shall be reserved pending judgment in this proceeding or further Order of the Court.

19. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days’ notice to the Receiver and 1o any ather parry likely
affected by the order sought o upon such other notice, iFany, ns this Court sy opder.

20. THIS COURT ORDERS that notwithstanding paragraph 19, this matter including
congideration of this Order shall be returnable al 10 w.m. oh September 28, 2020, belore this

Count,

il tdatety

Poul Schabas J.
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EXHIBIT "QQ"

CITATION: Hui v. CIM International Group Inc., 2020 ONSC 6020
COURT FILE NO.: CV-20-647366
DATE: 20201005

SUPERIOR COURT OF JUSTICE - ONTARIO

RE:

TRACY HUI and JOJO HUI (Personally and Representing the interests of
The Enforcement Committee of the Debenture Holders), Plaintiffs

AND:

CIM INTERNATIONAL GROUP INC., BAYVIEW CREEK (CIM) LP,
CIM BAYVIEW CREEK INC., JIUBIN FENG (a.k.a. JERRY FENG),
ZHANG DIAN YUAN, DAN FUOCO, ROBERT PARENT, MEHDI
SHAFIEI, CIM MACKENZIE CREEK INC., CIM MACKENZIE CREEK
LP, GRAVITAS SECURITIES INC. and AMANDA ZHAO, Defendants

BEFORE: Paul B. Schabas

COUNSEL.: Jonathan Barr and Amiri Dear, for the Plaintiffs

Ronald Lachmansingh and Katherine Lee, for the Defendant Bayview Creek
(CIM) LP

Lawrence Hansen for Duca Financial Services Credit Union Ltd.

Robert Choi, for Bryton Capital Corp.

HEARD: September 28, 2020

[1]

[2]

[3]

ENDORSEMENT

I released an endorsement in this matter on September 28, 2020: Hui v. CIM International
Group Inc., 2020 ONSC 5857. Unfortunately, the parties cannot agree on the terms of the
formal order, and I have been forwarded competing versions together with email exchanges
between counsel setting out their positions.

First, in the preamble, the defendant Bayview Creek (CIM) LP objects to including
reference to my having read the Investigative Receiver’s Interim Report. As I read it, it
should be referred to in the Order.

Second, Bayview Creek’s counsel wishes to add to the preamble the following words after
“no other parties appearing”: “and the Plaintiffs’ counsel having undertaken to have Tracy
Hui, a resident of Ontario, give an undertaking as to damages.” This issue was discussed
in my endorsement as it arose during the hearing respecting the issue of security for costs,
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[4]

[3]

[6]

but I specifically made no order regarding it. I do not recall a specific commitment being
given for an undertaking by Tracy Hui, although the potential need for one was recognized
by counsel for the plaintiffs. Accordingly, I will not add that phrase to the Order.

Third, I have made some minor changes to paragraph 2 of the Order as suggested by
counsel for Bayview Creek.

Fourth, the plaintiff seeks to have the Order contain a third paragraph stating: “THIS
COURT FURTHER ORDERS that Bayview LP’s motion to set aside the Order of
September 18, 2020 for a lack of full and fair disclosure is dismissed.” This accurately
reflects my endorsement. Presumably the plaintiffs want this in the Order to ensure that the
lack of full and fair disclosure is not raised by Bayview Creek again. I would have thought
my endorsement dismissing that basis for setting aside the ex parte Order was sufficient
for that purpose; indeed, it includes the fact that I addressed the issue at the request of
Bayview Creek. However, as the paragraph is accurate and may prevent misunderstanding
going forward, I have included the proposed paragraph 3 in the Order.

I have signed the Order in accordance with this endorsement.

Paul B. Schabas, J.

Date: October 5, 2020
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EXHIBIT "RR"
Court File No. Ci’-20-00647366—0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

TRACY HUT and J OJ0 HUI (Personally and Representing the intepests of The
Enforcement Committee of the Debenture Holders)

Plaintifts / Moving Parties
- and -

CIM INTERNATIONAL GROUP IN C., BAYVIEW CREEK (CIM) LP, CIM BAYVIEW
CREEK INC., JIUBIN FEN G (a.k.a. JERRY F EN G), ZHAN G DIAN YUAN, DAN
F UOCO, ROBERT PARENT, MEHDI SHAFIEI, CIM MACKENZIE CREEK IN C., CIM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC. and AMANDA ZHAO

Defendants / Responding Parties

INVESTIGATIVE RECEIVER'’S FIRST REPORT TO COURT

(Dated September 25, 2020)

L INTRODUCTION

1. This First Report (“Report™) is filed by Albert Gelman Inc. (“AGI”) in its capacity as
Investigative Receiver (“Receiver”).

2. On September 18, 2020, the Honourable Mr. Justice Schabas issued an order (“Appointment
Order”) appointing AGI as Investigative Receiver over the property of CIM International
Group Inc., CIM Bayview Creek Inc., Bayview Creek (CIM) LP, CIM Mackenzie Creek Inc.,
and CIM Mackenzie Creek LP, pursuant to section 101 of the Courts of Justice Act, R.5.0.
1990 ¢c. C. 43, as amended. A copy of the Appointment Order is attached as Appendix “A”

to this Report.
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3. On the same day, the Honourable Mr. Justice Schabas also issued an order (“Order”) granting,
among other things, that:

a. aCertificate of Pending Litigation be issued and registered against title to the lands and
premises municipally described as 10747 Bayview Avenue, Richmond Hill, Ontario
{*Real Property™);

b. aninterim injunction for 10 days from the date of this Order shall be granted, preventing
the sale of the Real Property;

¢. an interim order preventing CIM International Group Inc. (*CIM Group”), CIM
Bayview Creek Inc., Bayview Creck (CIM) LP, CIM Mackenzie Creek Inc, and CIM
Mackenzie Creek LP, their servants, employees, agents, assigns, officers, directors
and/or anyone else acting on its behalf or in conjunction with it, and any and all persons
with notice of this order, from either directly or indirectly, by any means whatsoever
from:

i.  selling, removing, dissipating, alienating, transferring, assigning, encumbering,
or similarly dealing with or disposing of any assets of CIM Bayview Creek Inc.
as described in Schedule ““A” to the Order [referring to the Real Property];

ii.  instructing, requesting, counselling, demanding, or encouraging any other
person to do so; and,
iii. facilitating, assisting in, aiding, abetting, or participating in any acts the effect

of which is to do so.
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IL. SCOPE AND PURPOSE OF THIS REPORT

4. The Receiver has focused its efforts on obtaining information telating to the business, financial
affairs, records, assets and property of Bayview Creek (CIM) LP (“Bayview Creek LP”), CIM
Bayview Creek Inc. and CIM Group for the purpose of investigating and reporting on:

a. the state of the intercompany accounts between Bayview Creek LP and CIM Group,
with specific reference to the $10,000,000 loaned by CIM Group to Bayview Creek LP
from the proceeds of the Debentures issued by CIM Group;

b. the status of the Real Property (defined below), and advising the Court of the mortgages
registered against it for the purpose of assessing if any equity may exist in the Real
Property for the unsecured creditors of Bayview Creek LP in the event of a sale of the
Real Property!;

5. The purpose of this Report is as follows:

a. to assist the Court in making a determination of the relief sought by the Plaintiff, which
motion is returnable on September 28, 2020;

b. provide the Court with the preliminary information obtained by the Receiver to date;
and,

c. advise the Court of the actions and activities of the Receiver to date.

III. TERMS OF REFERENCE
6. While the Receiver has reviewed various documents provided by the parties named herein,
such review does not constitute an audit or verification of such information for accuracy,

completeness or compliance with Generally Accepted Accounting Principles (“GAAP”) or

1 As discussed in this Report, the Receiver has requested, but not received any documents to allow it to report on
this to date
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International Financial Reporting Standards (“IFRS”) or otherwise. Accordingly, the Receiver
expresses no opinion or other form of assurance pursuant to GAAP or IFRS or otherwise with
respect to such information except as expressly stated herein.

7. This Report has been prepared for the use of this Court to assist the Court in making a
determination of whether to approve the relief sought. Accordingly, the reader is cautioned
that this Report may not be appropriate for any other purpose. The Receiver will not assume
responsibility or liability for losses incurred by the reader as a result of the circulation,
publication, reproduction ot use of this Report contrary to the provisions of this paragraph.

8. Unless otherwise noted, all monetary amounts referenced are in Canadian dollars.

IV. BACKGROUND
9. The following background information is contained in the Plaintif’s Motion Record dated
September 14, 2020 which provides background for the Court:

a. The Plaintiffs are both holders of debentures issued by CIM Group;

b. The debentures were stated as being Three-Year Term Secured Redeemable
Debentures (“Debentures”) issued by CIM Group, which would bear interest at the
rate of 13.5% per annum payable semi-annually on June 15 and December 15 of each
year;

¢. The purpose of the Debentures, as it was explained to the Plaintiffs, was to fund the
CIM Group’s Bayview Creek Project;

d. The $10,000,000 raised by CIM Group in selling the Debentures would be used to

provide a loan to Bayview Creek (CIM) LP to finance the Real Property;
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e. The Bayview Creek real estate project was also being undertaken by CIM Group
controlled entities and their directors and officers;

f.  The $190,000,000 from the debenture holders would go to CIM Group who would then
provide a $10,000,000 loan to Bayview Creek (CIM) LP, which loan would bear
interest at a rate of 20% per annum payable semi-annually for a term of 3 years;

g. CIM Group would, thereaftier, collect its 20% interest from Bayview Creek (CIM) LP
or Bayview Creek Inc. and then pay the debenture holders their 13.5% interest payable
under the Debentures;

h. At the end of the three-year term, Bayview Creek (CIM) LP would repay the
$10,000,000 loan back to CIM Group, who in turn would pay back the debenture
holders their $10,000,000;

1. The loan was to be secured by a mortgage in favour of the debenture holders should
there be a default;

j. Further security for the debentures would be in the shares that CIM Group held in
another real estate project known as CIM Mackenzie Creek LP, as a form of backup
security;

k. At some point between January and February 2018, Jiubin Feng aka Jerry Feng
(“Feng”) Chief Executive Officer of CIM Group, Robert Parent, another director of
CIM Group, and Amanda Zhao (“Zhao™) of Gravitas Securities Inc.2 (“Gravitas”)
advised that they were not able to add another mortgage to the Real Property because

Duca Financial Services Credit Union Ltd. (“Duca”), the lender holding the first

2 Albert Gelman Inc. was appointed as Trustee in Bankruptcy of Laurier Capital Holdings Inc. on January 28, 2020.
The assets of Laurier Capital Holdings Inc. include five percent of the common shares of Gravitas Securities Inc.,
which are still held by the bankrupt estate. No Trustee, nor any employee of Albert Gelman Inc., is or has ever been
an officer or diractor of Gravitas Securities Inc, nor has had any prior ¢ontact or dealings with Amanda Zhoe.

5
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mortgage, would not allow it. To solve the problem, CIM Group, Feng and Zhao
advised that they would include TSX Trust Company as regulators to ensure that no
fraud or defaults occur. Furthermore, if any defaults occur, TSX Trust Company would
be the first to know and that they could immediately get the debenture holders a charge
on the Bayview Property, which would rank second behind the first mortgage with
Duca;

|. Further security for the debentures would be in the shares that CIM Group held in
another real estate project known as CIM Mackenzie Creek LP, as a form of backup
security;

m. The Plaintiffs understand that the assets of CIM Mackenzie Creek Inc. have been sold
and that the Class A shares held in CIM Mackenzie Creek Inc. are essentially worthless;

n. Jerry Feng was at all material times a Director of CIM Mackenzie Creek Inc. As such,
CIM Group, CIM Bayview Creek Inc., and CM Mackenzie Creek Inc. shared. the same
directing mind and were controlled by the same person at all material times:

o. The Real Property is now in the midst of a potential power of sale’;

p. There is a real risk that the assets owned by the Defendants, specifically the Real
Property may be sold before judgment; and,

q. There is a serious issue to be tried concerning the interpretation of the debenture
documentation, and the recovery of the Plaintiffs and all of the holders of debentures
initial principal amounts paid with respect to acquiring the Debentures and the interest

currently owing thereon.

2 It has been subsequently understood by the Plaintiffs that the Property is not in the midst of a power of sale
proceeding, but rather that Bayview Creek LP and its Director, Jerry Feng, are attempting to sell the Property and
were informally considering offers on September 17, 2020.

6
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V. INFORMATION REVIEWED AND RELIED UPON BY THE RECEIVER
10. In preparing this Report, the Receiver has relied upon the following:

a. discussions and documentation obtained from Hummingbird lawyers, counsel to the
Plaintiffs, including the Affidavit of Jojo Hui, swom on September 12, 2020 (“Hui
Affidavit™);

b. The audited financial statements of CIM Group as at December 31, 2017 and December
31 2018, which were audited by Deloitte LLP (“Deloitte””) and which have been
obtained by the Receiver from www.sedar.com (“Sedar™)* and are attached to this
Report as Appendices “B” and “C”.

¢. The audited financial statements of CIM Group as at December 31, 2019 which were
posted to Sedar on Septémber 22,2020 and attached as Appendix “D”.

d. Interim financial statements of CIM Group as at March 31, June 30 and September 30,
2018 and as at September 30, 2019, attached hereto as Appendices “E” through “H”
obtained from Sedar; and,

e. News Releases of CIM Group obtained from Sedar as set out below:

i.  June 29, 2020 Press Release — Announcement regarding updates on Debentures,
Real Estate Projects and other matters following review by OSC, attached
Appendix “I”

ii.  May 26, 2020 Change of Auditors Notice - MS Partners LLP succeeded
McGovern Hurley LLP as auditors, attached Appendix “J”

4 The Receiver notes from news releases of CIM Group posted ta Sedar that Deloitte resigned as auditor of their
own initiative effective July 31, 2019. McGovern Hurley LLP replaced Deloitte as auditors on August 8, 2019 and
subsequently resigned at their own initiative effective as of April 20, 2020. MS Partners LLP were appointed as
successor auditors on April 22, 2020.



iii.

iv.

vi.

Vil.

viii,

x.

Xi.

Xii.

x1ii,

Xiv.

May 26, 2020 Letter to Securities Commission Members by MS Partners LLP
regarding confirmation of appointment as auditor, attached Appendix “K”

April 28, 2020 Press Release — Announcement regarding delay in statutory filing
and change of Auditors, attached Appendix “L”

January 29, 2020 Press Release — Announcement regarding Notice received for an
event of default in respect of payment of interest to Debenture-holders, attached
Appendix “M”

January 15, 2020 Press Release- Announcement regarding appoiniment of new
CEO and CFO, attached Appendix “N”

January 13, 2020 Press Release — Announcement to purchase LP units of CIM
Mackenzie Creek Limited Partnership and shares of its general partner, attached
Appendix “O”

December 12, 2019 Press Release — Proposal to Call Back Approximately 39
Million in Shares and announcement of new CFO, attached Appendix “P*
November 27, 2019 Press Release — Announcement regarding agreement with
Bayview Creek (CIM) LP (“Bayview Creek™) to revise the terms of their lending
arrangements and to off-set certain debts, attached Appendix “Q”

November 7, 2019 Press Release — Announcement regarding update on
Mackenzie Creek Court Proceedings, attached Appendix “R”

November 8, 2019 Management Report - Management’s Discussion & Analysis
for the nine months ended September 30, 2019 and September 30, 2018, attached
Appendix “S8”

October 1, 2019 Press Release — Announcement regarding problems faced for the
investment in CIM Mackenzie Creck Limited Partnership, attached Appendix
wp

August 12, 2019 Change of Auditors Notice - McGovern Hurley LLP succeeded
Deloitte LLP as auditors, attached Appendix “U”

February 16, 2018 Material Change Report — Private Placement of Secured
Debentures, attached Appendix “V”
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VI. ACTIONS AND ACTIVITIES OF THE RECEIVER
11. In addition to the information provided herein, the Receiver has completed the following
activities to date:
a. The Receiver served Jiubin Feng (ak.a Jerry Feng), CEQ of CIM Group with the

Appointment Order on September 20, 2020 by email to jerry.feng@cimintgroup.com

and requested a phone call to discuss its mandate and request for information in further
detail. Mr. Feng did not respond to this email and accordingly, on September 22, 2020
the Receiver sent a follow up email to Mr. Feng again requesting a phone call and
requesting specific financial information authorized for production to the Receiver
pursuant to the Appointment Order. Mr. Feng responded by email on September 24,
2020 wherein he stated he will try to find what we want. A copy of the email exchange
is attached as Appendix “W*,

b. Provided Deloitte LLP with a copy of the Appointment Order by email to Terng Chen,
who is the engagement partner from Deloitte LLP for the audit of CIM International
Group Inc. for the years ending December 31, 2018 and December 31, 2017 and
requested a true copy of the audited financial statements for 2017 and 2018 from their
records. The Legal counsel to Deloitte LLP responded by email on September 23, 2020,
advising that they are looking into the request for information and will make best efforts
to respond in due course.

¢. Wrote by email to DUCA Financial Services Credit Union Ltd., Bryton Capital Corp,
GR (CAN) Investment Co. Ltd. and Monest Financial Inc. who are the mortgagees
registered on title to the Real Property of CIM Bayview Creek Inc. at 10747 Bayview

Avenue, Richmond Hill, requesting the current balance of their mortgages, copy of
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their mortgage agreements, documents showing the advance of the mortgage loan(s),
status of any defaults in relation to the mortgages and copies of any financial statements
in their possession for the years 2017,2018, 2019 and 2020 that they may have in their
records in relation to CIM Bayview Creek Inc., CIM International Group Inc., Bayview
Creek (CIM) LP, CIM Mackenzie Creek Inc., and CIM Mackenzie Creck LP. In this
regard the Receiver has been in contact with counsel for DUCA Financial Services
Credit Union Ltd., Solicitors for Bryton Capital Corp. GP. Ltd. and Mr, Chris from
Monest Financial Inc. but has not yet received a response from the other mortgagees.

. On September 21, 2020, the Receiver emailed a represeniative of Global Link Realty
Brokerage (“Listing Broker”), who the Receiver understands is the listing broker for
the Real Property. In that email the Receiver attached the Order the Honourable Mr.
Justice Schabas of September 18, 2020 and requested that the broker contact the
Receiver urgently. The Listing Broker responded by email the same day advising that
he will talk to his lawver tonight or tomorrow and then answer my questions. A copy
of the email exchange is attached as Appendix “X”. On September 22, 2020, Richard
Worsfold of the law firm Mills and Mills LLP emailed the Receiver advising that
Global Link Realty Brokerage has asked him to contact the Receiver about the
Receiver’s requests and he would like to understand what information the Receiver
seeks so he might be able to advise his client regarding the request for information. A
further exchange of emails took place wherein the Receiver advised that the matters to
be discussed and documents needed are:

=  Copy of listing agreement
= offers received

= Ts there any accepted offer, even conditional

10
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= Did he do an opinion of value and if so, can we get a copy

= Generally, his thoughts on saleability of property and price range expected

A copy of the email exchanges is attached as Appendix “Y”

e. The Receiver wrote to Peter Proszanski, lawyer at Himelfarb Proszanski, who the
Receiver understood to be the real estate lawyer for CIM Bayview Creek Inc., the seller
of the Real Property, by email dated September 20, 2020. The Receiver followed up
on September 21, 2020, advising it would like to discuss which parties he represents in
this matter (if any) and whether he can discuss matters on their behalf or otherwise
advise his clients of their responsibility to communicate with the Receiver pursuant to
Sections 4(a) and 4 (¢) of the Order appointing the Investigative Receiver. Mr.
Proszanski responded by email of September 21, 2020 advising he is not retained on
this matter, as he indicated to Mr. Barr, and he has no knowledge about the debenture
and that he will contact Mr. Feng and advise him of our appointment. A copy of the

email exchange is attached as Appendix “Z”

VII. STATE OF INTERCOMPANY ACCOUNTS BETWEEN BAYVIEW CREEK LP
AND CIM GROUP

12. As expanded upon later in this Report, the Term Sheet attached to the Subscription Agreement

for the Debentures, as well as the Financial Statements and Press Releases of CIM Group,

evidence that the intention of CIM Group in relation to the issuance of the Debentures was as

follows:

11
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a. CIM Group was to raise gross proceeds of $10,000,000 by issuing three-year term
secured debentures bearing interest at a rate of 13.5% per annum, payable semi-
annually, on a non-brokered Private Placement basis (the “Private Placement™);

b. The Debentures were to be secured by 10,000,000 Class A limited partner units owned
by CIM Group in the capital of CIM Mackenzie Creek Limited Partnership;

c. The net proceeds of the Private Placement were to be used to purchase a three-year
term secured debenture bearing interest at a rate of 20% per annum, also payable semi-
annually (the “Investment”) from Bayview Creek LP; and

d. The Investment was to be secured by a covenant to provide a mortgage against the title
to the Real Property in the event of default of the Investment or an event of default
under any mortgage on title to the Real Property.>

13. Based upon the above, the Receiver would expect that that the amounts due by CIM Group to
the Debenture holders, at each quarter end, would be the same (or closely correspond) to the
amounts due by Bayview Creek LP to CIM Group. However, as the Receiver reports below,
this does not appear to be the case based upon the Receiver’s ¢xamination of the financial
statements of CIM Group.

14. Set out below is a schedule of the state of accounts between Bayview Creek LP and CIM
Group, as set out in the financial statements of CIM Group on a quarterly basis from December
31, 2017 to December 31, 2018, and also at September 30, 2019. Also set out on the schedule

is the corresponding amount due by CIM Group to the Debenture holders at each quarter.

® The Receiver points out that the March 31, 2018 and June 30, 2018 interim financial statements do make a
reference to the covenant to provide a mortgage against title to the Real Property. However, the subsequent
interim financial statements and the December 31, 2017 and 2018 audited financial statements do not make such
areference. In addition, a press releases of CIM Group posted to Sedar also make reference to the covenant to
provide a mortgage (see Appendix “V7)

12
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Audited Unaudited  Unaudited Unaudited Audited Unaudited
Dec 31 Mar 21 June 30 Sept 30 Dec 31 Sept 20
r r 4 r r
2017 2018 2018 2018 2018 2019

Due by CIM Group to Bayview Creek - 3,663,327 - 5131054 - §398120 - 7,232,080 - 7,352,306

Due by Bayview Creek to CIM Group - B - - - 611,501

Loan due from Bayview Creek to CIM Group - 4,565,000 2,140,000 190,000,000 10,000,000 1,201,584
Net Due by Bayview Creek to CIM Group - 3,663,327 - 566,054 1,741,880 2,767,970 3,259,185 1,201,584
Due by CIM Group to Debenture Holders = 4,890,000 8,565,000 10,000,000 | 10,000,000 10,000,000
15. To 1llustrate the discrepancy between the apparent intention of CIM Group and the actual

16.

statement of accounts between CIM Group and Bayview Creek LP, the Receiver first draws
attention to the March 31, 2018 column as an example. This column shows that as at March
31, 2018, the Debenture Holders had then advanced $4,890,000 to CIM Group and that CIM
Group had then advanced $4,565,000 to Bayview Creek LP. However, CIM Group had also
borrowed $5,131,054 from Bayview Creek LP as at the same date. Accordingly, on a
combined/net basis, even though $4,565,000 of the funds advanced by the Debenture Holders
are reported as having been loaned to Bayview Creek LP, because CIM Group also had
borrowed $5,131,054 from Bayview Creek LP, no net amount is due by Bayview Creek LP to
CIM Group. To the contrary, CIM Group owed Bayview Creek LP $566,054 on a
combined/net basis.

As at December 31, 2018 the financial statements show that the Debenture Holders had
advanced the total $10,000,000 to CIM Group and CIM Group had advanced a total of
$10,000,000 to Bayview Creek LP. Again, however, the financial statements show that CIM
Group had also borrowed $7,352,306 from Bayview Creck LP. On a combined/net basis,

Bayview Creek LP only owed CIM Group $3,259,195.

13
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17. The Receiver also points out that the Audited Financial Statements of CIM Group as at
December 31, 2017, being just prior to the Debenture holders advancing their monies to CIM
Group, show that CIM Group then owed Bayview Creek LP $3,663,327.

18. Set out below is a schedule setting out this discrepancy on a quarterly basis.

Mar 31 June 30 Sept 30 Dec 31 Sept 30
2018 2018 2018 2018 2019

Net Due [rom Bayview Creek LP (566,054) 1,741,880 2,767,970 3,259,195 1,201,584

Due o Debenture Holders 4,890,000 8,565,000 10,000,000 10,000,000 10,000,000

19. Note 15(b) to the December 31, 2017 audited financial statements sets out the interest rate on
the loans from Bayview Creek LP to CIM Group:

As at December 31, 2017, the Company {CIM Group] owes Bayview
Creek CIM LP., a related company, $3,663,327 which is a 20% annual
interest rate shori-term loan payable on demand and is presented as "Due
to related parties ” on the Consolidated Financial Position Statement since
the Chief Executive Officer of the Company has an interest in related
companies.

20. The Receiver points out that the 20 percent interest rate on Bayview Creck LP’s loans to CIM
Group is the same rate as on CIM Group’s loans to Bayview Creek LP. Accordingly, the net
interest payable by Bayview Creek LP, even at 20 percent, was far less than the interest CIM
Group was liable to pay the Debenture Holders at a rate of 13.5 percent.

21. On the unaudited September 30, 2019 financial statements, CIM Group consolidates and
offsets the loans due 10 and from Bayview Creek LP, showing a net amount owing to CIM
Group of $1,201,584. Note 15(f) to this financial statement states the following:

During the year ended December 31, 2018, the Company issued a note
receivable in the amount of $10,000,000 to Bayview Creek (CIM) Limited

Parinership (Notes 5 and 10) where the Director of the Company has an
interest in related companies. As at June 30, 2019, the Company and

14
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Bayview Creek (CIM) LP agreed 1o set off the loan receivable balance
against the due to balance, such that the net amount owing by Bayview
Creek (CIM) to the Company as of July 1, 2019 is §1,543,774 with 15.5%
annual interest. As at September 30, 2019, related interest receivable from
Bayview Creek (CIM) is $33,559.

22. In addition, a news release of CIM Group dated June 29, 2020, attached as Appendix “1”
includes a disclosure of the offset. Excerpts from the news release are as follows:

CIM International Group Inc. (CSE: CIM) (“CIM” or the “Company”)
announces that, following receipt of a comment letter from staff (“Staff”’)
of the Ontario Securities Commission (“OSC”} in connection with a
review by Staff of the OSC of the Company’s continuous disclosure recovd,
the Company has determined to update and to publish clarification of
certain matters in respect of its ouistanding debentures, land development
projects and other matters

Debenture Status

When the Company issued 310,000,000 of debentures in 2018 pursuant to

a trust indentuve dated January 9, 2018, as amended, (the "Trust
Indenture”) between the Company and TSX Trust Company (the

“Trustee”), the proceeds were loaned to Bayview Creek (CIM} LP
{“Bayview Creek LP”). As the loan to Bayview Creek was reduced by
outstanding loans due to Bayview Creek dating back to December 2017,

including an outstanding balance of 33,681,613 owed to Bayview Creek at
the time of the issuance of the debentures on February 6, 2018, as well as
periodic repayments commencing in February, 2018 to a net balance of
81,543,774 as at June 30, 2019 and the security provided o its debenture-
holders in respect of the Mackenzie Creek development was uncertain (see
the Company’s news release dated December 12, 2019), the Company
engaged in discussions with some of the debenture-holders and their legal
counsel regarding ongoing interest paymenis and the Company’s principal
repayment obligation with a view to reaching a resolution.

23. The Receiver points out that the shortfall between the interest payable by Bayview Creek LP
to CIM Group, on a net basis, to the interest payable by CIM Group to the Debenture Holders
appears to have been partially addressed by a reported waiver of $800,000 of interest payable

by CIM Group to Bayview Creek LP. This waiver is disclosed at Note 17 (c) to the December

31, 2018 audited financial statements of CIM Group, which states as follows:

15
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As at December 31, 218, the Company owes Bayview Creek CIM LP., a
related company, 87,352,306 which is a 20% annual interest rate short-
term loan payable on demand and is presented as “Due to related parties™
on the Consolidated Financial Position Statement since the Chief
Executive Officer of the Company has an interest in related companies.
During the yvear, interest expense payable of 3800,000 was waived by
Bayview Creek (CIM) LP by agreement. This resulted in a reduction to
“Interest expense” and “Due to related parties” in the amount of 3800K
each.

24. The Recetver will require the following information and records in order to properly
understand the state of the intercompany accounts, including the nature and use of the loans

advanced by Bayview Creek LP to CIM Group.

a. Financial Statements of Bayview Creek LP, CIM Bayview Creek Inc., CIM Mackenzie
Creck Inc., and CIM Mackenzie Creek LP;

b. The General Ledgers of CIM Group, Bayview Creek LP, CIM Bayview Creek Inc.
CIM Mackenzie Creek Inc., and CIM Mackenzie Creek LP;

¢. The Banking Records of CIM Group. Bavview Creek LP, CIM Bayview Creek Inc.
CIM Mackenzie Creek Inc., and CIM Mackenzie Creek LP;

d. Shareholder Registers and Corporate Minute Books for each of these companies; and

e. Explanations from Feng and others, including the auditors.

VIII. DECEMBER 31, 2019 AUDITED FINANCIAL STATEMENTS OF CIM GROUP
25. On September 24, 2020, the Receiver learned that CIM Group’s audited financial statements

for the year ended December 31, 2019 had been posted to Sedar on September 22, 2020.

16
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26. The Receiver has not had sufficient time to conduct an adequate review and analysis of these
financial statements. That said, the Receiver does have the following interim comments and
observations:

a. The Auditor, MS Partners LLP, has provided an unqualified opinion on the financial
statements in accordance with International Financial Reporting Standards.
b. In their Auditor’s report the auditor includes a note on “Material Uncertainty Related
to Going Concern”, which reads as follows:
We draw attention to Note 1 in the consolidated financial statements, which
indicates that the Company incurred a net loss in the past and currently
has an accumulated deficit of $25,315,997. As stated in Note 1, these events
or conditions, along with other matters indicate that a material uncertainty
exists that may cast significant doubt on the Company’s ability to continue
as a going concern,
¢. The Assets of the Company are reported as $3,423,838 as at December 31, 2019, as
compared to $23,267,769 as at September 30, 2019 and $30,819,483 as at December
31, 2018.

d. The material items comprising the reduction in the Assets between December 31, 2018

and December 31, 2019 are as follows:

Write-down of asset held for sale $ 2,267,726
Impairment write-down of investments $15,011,790
Offset of the loan payable to Bayview Creek LP of $8,201,104

against the Loan Receivable from Bayview Creek LP $ 8,201,104

Offset of Loan Payable to CIM Investment Inc. of $700,458
against the Loan Receivable from Bayview Creek LP $ 700458

f. As aresult of the offsets set out above, the net amount owing by Bayview Creek LP to
CIM Group as of December 31, 2019 is only $490,494,
g. As set out earlier in the Report, the $10,000,000 advanced by the Debenture Holders to

CIM Group during 2018 was, and appears to have been, re-advanced by CIM Group to

17
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Bayview Creek LP. The apparent intention between the Debenture Holders and CIM
Group was, among other things, that the Debentures holders would be repaid on the
due date in 2021; being the same year when the loan of $10,000,000 by CIM Group to
Bayview Creek LLP was due to be repaid to CIM Group. It is evident that this cannot
happen, since the December 31, 2019 audited financial statements report that the
remaining amount due by Bayview Creek LP is only $490,494. As stated earlier, the
Receiver does not yet have sufficient information or records to properly understand the
nature and use of the loans advanced by Bayview Creek LP to CIM Group that were
ultimately offset against the $10.000,000 of loans by CIM Group to Bayview Creck
LP.

. CIM Group reported Revenue of only $115,461 and a net loss of $21,665,618 for the
year ended December 31, 2019 compared to Revenue of $3,857,082 and net income of
$434,042 for the year ended December 31, 2018. The reported loss is substantially a
result of the write-down of assets and investments as set out earlier.

CIM Group reported an investment in CIM Mackenzie Creek LP of $10,000,000 as at
December 31, 2018 and only $1 as at December 31, 2019. The December 31, 2019
audited financial statements includes a detailed disclosure on the history of the
investment and reason for the write down at Note 7(a). The Recetver has not had an
opportunity to investigate this matter as at the date of this Report.

CIM Group reported an investment in CIM Port McNicoll Holding LP of $3,577,500
as at December 31, 2018 and only $1 as at December 31, 2019. The December 31,

2019 audited financial statements includes a detailed disclosure on the history of the

18

346



19 347

investment and reason for the write down at Note 9(b). The Receiver has not had an
opportunity to investigate this matter as at the date of this Report,

k. Asat December 31, 2019 CIM Group had total liabilities of $14,196,855, of which the
Debenture Holders represented $10,000,000, being approximately 70 percent of all

liabilities.

IX. CLOSING COMMENTS OF RECEIVER

27. The Receiver has sought, on a preliminary basis, the following records and information which
have not yet been provided by various parties set out earlier in this Report:

a. Historical and current financial statements of Bayview Creek (CIM) LP and CIM
Bayview Creck Inc;

b. The cwrrent balances of mortgages, copies of mortgage agreements, documents
showing the advance of mortgage loans and the status of any defaults in relation to
mortgages from each of the mortgage holders against the Real Property;

¢. A copy of the listing agreement for the Real Property, copies of offers received, if any,
and a copy of any offer accepted;

d. A true copy of the audited financial statements for 2017 and 2018 from Deloitte; and

e. A commitment from Jerry Feng to discuss our mandate and request for information in
further detail.

28. The above forms only a preliminary listing of information and records required by the Receiver
for it to conduet its mandate.
29. The Receiver seeks advice and direction from this honorable Court in relation to compelling

all “Persons”, as defined in the Appointment Order, to cooperate with the Receiver in providing

19
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requested information and documents in accordance with paragraph 12 of the Appointment

Order, as needed for it to conduct and complete its mandate.

All of which is respectfully submitted this 25® day of September 2020.

ALBERT GELMANINC.,,

In its capacity as Court Appointed Investigative Receiver
and not in its personal capacity

Per:

Joe Albert, CP4, CIRP, LIT,
Diploma in Investigative and Forensic Accounting (DIFA)

20
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Court File No.: CV-20-000647366-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

)
) FRIDAY THE 18th DAY
THE HONOURABLE )

JUSTICE SCHABAS OF SEPTEMBER 2020
)

BETWEEN:
TRACY HUI and JOJO HUI (Personally and Representing the interests of The
Enforcement Commiittee of the Debenture Holders)

Plaintiffs / Moving Parties

and

CIM INTERNATIONAL GROUP INC., BAYVIEW CREEK (CIM) LP, CIM BAYVIEW
CREEK INC., JIUBIN FENG (a.k.a. JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, ROBERT PARENT, MEHDI SHAFIEI, CIM MACKENZIE CREEK INC,, CIM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC. and AMANDA ZHAO

Defendants / Responding Parties

ORDER

THIS MOTION made ex parte by the Plaintiffs for-an Order pursuant to sections 101 and 103 of
the Courts of Justice Acr, R.8.0. 1990, c. 43, as amended (the “CJA”) to (i) issue and register a
Certificate of Pending Litigation, (ii) appoint a receiver and (ii1) grant an injunction against the
Defendants was heard this day by conference call in Toronto, Ontario.

ON READING the Affidavit of Jojo Hui sworn September 12, 2020 and the exhibits

annexed thereto and on reading the Notice of Action,
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2.

THIS COURT ORDERS that the Plaintiffs* motion is hereby granted.

THIS COURT ORDERS that a Certificate of Pending Litigation in the form attached hereto
as Schedule “A” shall be issued and registered against title to the lands and premises legally
and municipally described pursuant to section 103 of the Courts of Justice Act, R.S.0. 1990,

c. C. 43 and Rule 42 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194.

THIS COURT ORDERS that an interim injunction for 10 days from the date of this Order

shall be granted, preventing the sale of the real property as described in Schedule “A” hereto;

THIS COURT ORDERS that an interim order preventing CIM International Group Ine.
(“CIM Group”), CIM Bayview Creek Inc., Bayview Creek (CIM) LP, CIM Mackenzie Creek
Inc. and CIM Mackenzie Creck LP, their servants, employees, agents, assigns, officers,
directors and/or anyone else acting on its behalf or in conjunction with it, and any and all
persons with notice of this order, from either directly or indirectly, by any means whatsoever
from:
(i)  Selling, removing, dissipating, alienating, transferring, assigning,
encumbering, or similarly dealing with or disposing of any assets of CIM
Bayview Creek Inc. as described in Schedule “A” hereto;
(i)  Instructing, requesting, counselling, demanding, or encouraging any other
person to do so; and
(iii}  Facilitating, assisting in, aiding, abetting, or participating in any acts the

effect of which is to do so.
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5. THIS COURT ORDERS that the prohibition set out above in paragraph 4 applies to CIM
International Group Inc. (“CIM Group™), CIM Bayview Creek Inc.,-Bayview Creek (CIM)
LP, CIM Mackenzie Creek Inc. and CIM Mackenzie Creek LP assets, whether in the
Defendants’ own names or not, and whether solely or jointly owned, including but not limited
to:

(1) any bank, investment or other account at any bank, financial or other
institution;
(i)  any motor vehicle, trailer to other vehicle registered to the Defendants;
(iii)  any real property in which the Defendants have any interest, including the
real property;
(iv)  any and all other personal property of any description whatsoever; and

(v)  any and all share certificates, negotiable instruments and the like.

6. THIS COURT ORDERS that CTM International Group Ine. (“CIM Group”), CIM Bayview
Creek Inc., Bayview Creek (CIM) LP, CIM Mackenzie Creek Inc. and CIM Mackenzie Creek
LP shall forthwith delivet to counsel for the Plaintiffs sworn evidence of the nature and
location of all their assets, wheresoever located, including assets held on their behalf or in
trust for them, assets held jointly with some other party, assets in which they hold any interest

and assets that they hold in trust for any party.

7. THIS COURT ORDERS that a Receiver shall be appointed pursuant to section 101 of the

CIJA and in the form attached hereto as Schedule “B™.
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THIS COURT ORDERS that costs of this motion, up to and including entry and service of

this Order, shall be reserved pending judgment in this proceeding or further Order of the Court.

THIS COURT ORDERS this matter including consideration of this Order be returnable at 10

a.m. on September 28, 2020, before this Court.

THIS COURT ORDERS, that notwithstanding rule 59.05, this Order is effective from the date

it is signed and is enforceable without any need for entry and filing.

Paul Schabas J.
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SCHEDULE “A”

Court File No.: CV-20-000647366-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

(court seal)

TRACY HUI and JOJO HUI (Personally and Representing the interests of The
Enforcement Committee of the Debenture Holders)

Plaintiffs
and

CIM INTERNATIONAL GROUP INC., BAYVIEW CREEK (CIM) LP, CIM BAYVIEW
CREEK INC,, JIUBIN FENG (a.k.a. JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, ROBERT PARENT, MEHDI SHAFIEL, CIM MACKENZIE CREEK INC,, CIM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC. and AMANDA ZHAO

Defendants

CERTIFICATE OF PENDING LITIGATION

1 CERTIFY that in this proceeding an interest in the following land is in question:

Property Identifier Number: 03186-4757 (LT)

PT LT 25, CON 2, (MKM) , PTS 1 & 2, PL 65R31680. S/T EASEMENT OVER PART 2,
65R13270 AS IN R510790

This certificate is issued under an order of the court made on September , 2020,

Date ..o [ssued by...........cosmwmvamiessessas oo
Local registrar

Address of



court office
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SCHEDULE “B”
Court File No.: CV-20-000647366-0000
ONTARIO

SUPERIOR COURT OF JUSTICE

)
) FRIDAY THE 18TH DAY OF
THE HONOURABLE )
JUSTICE SCHABAS SEPTEMBER 2020
)

BETWEEN:

TRACY HUI and JOJO HUI (Personally and Representing the interests of The
Enforcement Committee of the Debenture Holders)

Plaintiffs / Moving Parties

and

CIM INTERNATIONAL GROUP INC., BAYVIEW CREEK (CIM) LP, CIM BAYVIEW
CREEK INC,, JIUBIN FENG (a.k.a. JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, ROBERT PARENT, MEHDI SHAFIEI, CIM MACKENZIE CREEK INC., CIM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC, and AMANDA ZHAO

Defendants / Responding Parties

ORDER

(Appointing Investigative Receiver)

THIS MOTION made ex parte by the Plaintiffs for an Order pursnant to section 101 of
the Courts of Justice Act, R.8.0. 1990, c. 43, as amended (the “CJA”) appointing Albert Gelman
Inc. (“AGI”) as investigative receiver (the “Receiver”) over the property of CIM International
Group Inc., CIM Bayview Creek Inc., Bayview Creek (CIM) LP, CIM Mackenzie Creek Inc., and

CIM Mackenzie Creek LP, on the terms set out below, was heard this day by Teleconference in

Toronto, Ontario.



ON READING the Affidavit of Jojo Hui sworn September 12, 2020 and the exhibits
annexed thereto, and on hearing the submissions of counsel for the Plaintiff and on reading the

consent of AGI to act as Receiver,
APPOINTMENT

1. THIS COURT ORDERS that pursuant to section 101 of the CJA, AGI is hereby appointed
Investigative Receiver with only the powers granted below of the property of CIM
International Group Inc., CIM Bayview Creek Inc,, Bayview Creek (CIM) LP, CIM
Mackenzie Creek Inc., and CIM Mackenzie Creek LP (the “Companies”) pending further

order of the court,

RECEIVER NOT IN POSSESSION OF ASSETS

2. THIS COURT ORDERS that the Companies shall remain in possession of its current and
future assets, and undertakings and properties of every nature and kind whatsoever

(collectively the “Property™) and wherever situated including proceedings thereof.

3, THIS COURT ORDERS that at subject to further Order of this Court, the Companies shall
continue to carry on its business and affairs consistent with its obligations to estate creditors

and beneficiaries, if any.
RECEIVER’S POWERS

4. THIS COURT ORDERS that the Receiver be and is hereby empowered and authorized, but
not obligated, to act at once, without in any way limiting the generality of the foregoing, to do

any of the following where the Receiver considers it necessary or desirable:

(a) To obtain all information whether in paper format or in digital format, both foreign or
domestic (for further clarity, both within and outside of Canada and in all other
jurisdictions), relating to the business, affairs, records, and all assets and property of the

Companies (the “Information’), without limitation, from (i) the Companies and all of their
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current and former directors, officers, employees, agents, accountants, shareholders,
banks and financial institutions or brokerages, all officers or employees of such banks,
financial institutions or brokerages who have access to the Information, and all other
persons acting on their instructions or behalf with the exception of legal counsel, and (ii)
all other individuals, firms, corporations, governmental bodies or agencies, or other
entities having notice of this order, save and except for the Plaintiffs (all the foregoing
each being a “‘Person, save and except for the Plaintiffs;to engage consultants, appraisers,
agents, experts, auditors, accountants, managers, counsel and such other persons from
time to time and on whatever basis, including on a temporary basis, to assist with the
exercise of the Receiver’s powers and duties, including without limitation those conferred

by this Order;

(c) to report to, meet with and discuss with any and all Persons, including counsel for the
Plaintiffs, as the Receiver deems appropriate on all matters relating to the Companies and
investigative receivership, and to share information, subject to such terms as to

confidentiality as the Receiver deems advisable;

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

of any statutory obligations; and

(e) to conduct examinations under oath of all the Defendants and their financial advisors,
provided proper notice as stipulated under the Rules of Civil Procedure, is provided to the
proposed party to be examined which examinations shall also serve as examinations for

discovery in the within action;
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(N and in each case where the receiver takes such action or steps, it shall be exclusively
authorized and empowered to do so without interference from any other person including

those defined herein as “Person”.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that all Persons (as that term is defined at sub-paragraph 4(a} above),
including banks and financial institutions, shall forthwith advise the Receiver of the existence
of any Information in such Person’s possession or control and shall grant immediate and

continued access to the Information to the Receiver.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence
of any books, documents, securities, trusts, confracts, orders, accounting records, and any
other papers, records, and information of any kind related to the business or affairs of the
Companies, without limitation, any computer programs, computer tapes, computer disks, or
other storage data containing any such information (the foregoing coliectively the “Records™)
in that Person’s possession or control, and shall provide to the Receiver unfettered access to
and use of accounting, computer software and physical facilities relating hereto, including
without limiting the generality of the foregoing, the delivery by such persons of aii passwords
required to access the Information and Records, which may not be disclosed or provided to
the Receiver due to privilege attaching to solicitor-client communications or due to statutory

provisions prohibiting such disclosure.

7. THIS COURT ORDERS that if any Information and Records ar¢ stored or otherwise
contained on a computer or other electronic system of information storage, whether by
independent service provider or otherwise, all Persons in possession or control of such
Information and Records shall forthwith give unfettered access to the Receiver for the purpose
of allowing the Receiver to recover and fully copy all of the Information and Records
contained therein whether by way of printing the Information and Records onto paper or
making copies of computer disks or a bitmap image or such other manner of retrieving and
copying the Information as the Receiver in its discretion deems expedient, and shall not alter,

erase or destroy any Information and Records without the prior written consent of the
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Receiver. Further, for the purposes of this Paragraph, all Persons shall provide the Receiver
with all such assistance in gaining immediate access to the Information and Records as the
Receiver may in its discretion require including providing the Receiver with any and all access
codes, account names and account numbers that may be required to gain access to the

Information and Records.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any Court or tribunal
shall be commenced or continued against the Receiver except with the written consent of the

Receiver or with leave of this Court.

LIMITATION ON THE RECEIVER'’S LIABILITY

9. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of
its appointment or the carrying out of the provisions of this Order, save and except for any

gross negligence or willful misconduct on its part,

RECEIVER’S ACCOUNT

10. THIS COURT ORDERS that the Plaintiff shall be responsible for the costs of the Receiver
costs and its counsel’s accounts without prejudice to the Plaintiff seeking to have such costs
paid by the Companies and/or by any and/or all of the Defendants in the event judgment is
obtained against any and / or all of them or subject to any further Order of the court. The
Plaintiff shall be responsible to pay the disbursement costs of the Defendants arising from
their compliance with this Order provided that (i) the disbursement costs would not ordinarily
be required to be paid by the Defendants under the Rules of Civil Procedure and (ii) that the
Defendants advise the Plaintiffs through their counsel of the estimated cost of the

disbursement prior fo incurring it.



SERVICE AND NOTICE

11.

THIS COURT ORDERS that the electronic service shall be valid and effective service.
Subject to Rule 17.05 this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules of Civil Procedure.

GENERAL

12.

13.

14.

15.

i6.

17.

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

advice and directions in the discharge of its powers and duties hereunder,

THIS COURT ORDERS that either the Receiver or the Plaintiff may apply to the Court for

an Order terminating the investigative receivership.

THIS COURT ORDERS that Hummingbird Lawyers LLP be and are hereby authorized to act

as counsel for the Receiver in order to implement the Receiver’s powers herein.

THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting as
a trustee in bankruptcy of the Companies.

THIS COURT HEREBY REQUESTS ihe aid and recognition of any couit, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect to this Order
and to assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make such
orders and 1o provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

THIS COURT ORDERS that the Receiver be at the liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, whetever
located, for the recognition of this Order and for assistance in carrying out the terms of this
Order, and that the Receiver is authorized and empowered to act as representative in respect
of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.
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18.

19.

20.
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THIS COURT ORDERS that costs of this motion, up to and including entry and service of
this Order shall be reserved pending judgment in this proceeding or further Order of the Court,

THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days’ notice to the Receiver and to any other party likely
affected by the order sought or upon such other notice, if any, as this Court may order.

THIS COURT ORDERS that notwithstanding paragraph 19, this matter including
consideration of this Order shall be returnable at 10 a.m. on September 28, 2020, before this
Court.

f

)f i -:.JP{:,w!"'\—"\-

Ao -t

Paul Schabas J.
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CIM International Group Inc.

Consolidated Financial Statements

For the Year Ended December 31, 2017 and
For the Ten Months Ended December 31, 2016

(Expressed in Canadian Dollars)
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CIM International Group Inc.

Consolidated Financial Statements

For the Year Ended December 31, 2017 and for the Ten Months Ended December 31, 2016
(Expressed in Canadian Dollars)
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Management's Responsibility For Financial Reporting

The accompanying consolidated financial statements of CIM Intemational Group Inc. (the “Company”) and other
information contained in the Management's Discussion and Analysis are the responsibility of management and
have been approved by the Board of Directors of the Company. The accompanying consolidated financial
statements have been prepared by management in accordance with International Financial Reporting Standards.
Management acknowledges responsibility for the preparation and presentation of the consolidated financial
statements including responsibility for significant accounting judgments and estimates and the choice of
accounting principles and methods that are appropriate to the Company’s circumstances. The significant
accounting policies of the Company are summarized in Note 3 to the consolidated financial statements,

Management has established processes, which are in place to provide them with sufficient knowledge to
support management representations that they have exercised reasonable diligence that (i) the consolidated
financial statements do not contain any untrue statement of material fact or omit to state a material fact required
to be stated or that is necessary to make a statement not misleading in light of the circumstances under which
it is made, as at and for the periods presented by the consolidated financial statements and (ii) the consolidated
financial statements fairly present in all materials respects the consolidated financial condition and results of
operations of the Company, as at and for the periods presented by the consolidated financial statements.

The Board of Directors is responsible for ensuring that management fulfills its financial reporting responsibilities
and for reviewing and approving the consolidated financial statements together with other information. An Audit
Committee assists the Board of Directors in fulfilling this responsibility. The Audit Committee meets with
management to review the financial reporting process and the consolidated financial statements together
with other information of the Company. The Audit Committee reports its findings to the Board of Directors for its
consideration in approving the unaudited consolidated financial statements together with other financial information
of the Company for issuance to the shareholders.

Management recognizes its responsibility for conducting the Company’s affairs in compliance with established
financial standards, and applicable laws and regulations and for maintaining proper standards of conduct for its
activities.

(Signed) “Jiubin Feng" (Siened) “Dan Fuoco"”
Chief Executive Officer Chief Financial Officer
Toronto, Ontanio

April 30,2018
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-
Delcitte LLP
I3 Bay Adelaide Centre

8 Adelaide Strast West
Suite 200

Toronte ON M5H 0AS
Canada

Tel: 416-601-6150
Fax: 416-601-6151
www.deloitte.ca

Independent auditor’s report

To the Shareholders of CIM International Group Inc,

We have audited the accompanying consclidated financial statements of CIM International Group Inc. (the
“Company™), which comprise the consolidated statermnents of financial position as at December 31, 2017
and 2016, and the conscliated statements of income and comprehensive income/{loss), consolidated
statements of changes in equity and consolidated statements of cash flows for the year ended December
31, 2017 and ten month period ended December 31, 2016, and a summary of significant accounting
policies and other explanatory information.

Management’'s responsibility for the consolidated financial statements

Management is responsible for the preparation and fair presentation of these consolidated financial
statements in accordance with International Financial Reporting Standards, and for such internal control as
management determines is necessary to enable the preparation of consolidated financial statements that
are free from material misstatement, whether due to fraud or error.

Auditor's responsibility

Qur responsibility is to express an opinion on these consolidated financial statements based on our audits.
We conducted our audits in accordance with Cenadian generally accepted auditing standards. Those
standards require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the consolidated financial statements are free from material
misstatement. An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the consolidated financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the consolidated financiat
statements, whether due to fraud or error. In making those risk assessments, the auditor considers
internal control relevant to the entity's preparation and fair presentation of the consolidated financial
statements In order to design audit procedures that are appropriate in the circomstances, but not for the
purpose of expressing an opinion on the effectiveness of the entity's internal control. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of accounting
estimates made by management, as well as evaluating the overall presentation of the consolidated
financial statements.

We believe that the audit evidence we have obtained in our audits s sufficient and appropriate to provide
@ basis for our audit opinion,

Opinion

In our opinion, the consolidated financial statements present fairly, in all material respects, the financial
position of CIM International Group Inc. as at December 31, 2017 and 2016, and its financial performance
and its cash flows for the year ended December 31, 2017 and ten month period ended December 31, 2016
in accordance with International Financial Reporting Standards.

Lelo e LLP

Chartered Professional Accountants
Licensed Public Accountants
April 30, 2018



CIM International Group Inc,

Consolidated Statements of Financial Position

{Expressed in Canadian Dollars)

41

A il Dicamber 39, 2017 a4 st Doonmbes 31 3000

ASSETS
Current assets
Cash 41,984 § 74,013
Other receivables (Note 4} 11,199 33,207
Due from related parties (Note 15) 100,830 2,130,960
FrEpmm frpennns 43,135 4,274
197,158 2,242,454
Non-current assets
Property and equipment (Note 6) 100,511 126,432
Investments {(Note 7) 11,261,490 1,777,850
Investment in associates (Note 8) 5,566,763 2,000,000
Deferred tax asset (Note 11) 281,922 108,678
- 17,210,686 14,013,960
Total Assets 17407844 § 16,256,414
LIABILITIES & SHAREHOLDERS' EQUITY
Liabilities
Current liabilities
Accounts payable and accrued liabilities {Note 15) 521,770 § 597,178
Due to related parties (Note 15) 4,665,871 2,972,274
Convertible debentures - current portion (Note 9) . 180,000
Deferred gain (Note 7) 1,658,020 1,581,762
Financial lease payable - current portion (Note 10) 16,932 15,358
8,862,593 5,346,572
Mon-current liabllities
Deferred gain (Note 7) 228,778 1,220,128
Financial lease payable {Note 10) 10,095 27,761
Other liahilities (Note 3 (e}) 63,846 63,846
302,719 1,311,735
- 7,165,312 6,668,307
Shareholders’ Equity
Share capital (Note 12) 13,972,597 13,972,597
Other capital reserves (Note 13) 624,183 624,183
Other comprehensive loss (Note 7) (269,828) (357,373)
Deficit (4,084.420) (4.641.300)
Total Sharehojders* Equity 10,242,532 9,598,107
Total Liabilities and Shareholders’ Equity 17,407,844 § 16,256,414

Subsequent events (Note 18)

The accompanying notes are an integrat part of these consolidated financial statements.

Approved by the Board of Directors:
{Signed} “Jiubin Feng"
Jiubin Feng, Director

(Signed) "Paui Lin"

Paul Lin, Director
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CIM International Group Inc.
Consolidated Statements of Income and Comprehensive Income / (Loss)

(Exprassad in Canadian Dollars excepd for share and par share amounts}
Tapmonii perod

Year ended andad
Oecambr 31, 317 Decembaer 31, 2044
Revenue (Notes 7 and 15) $ 2,322,599 § 1,333.335:
Operating expenses
General and administrative (Note 15) 444 366 200,588
Share-based compensation (Notes 13 and 15) - 86,363
Professional fees 278,168 312,537
Wages and benefits (Note 15) 954,459 560,263
Depreciation {Note 6) 40,743 23,833
Listing and filing fees - 26,949 39,085
- 1,744,685 1,222,669
Gain on settlement of debt (163,937) -
Share of profit of associates (Note 8) {55,063)
Interest expense 371,065 37,440
Total 1,896,750 1,260,109
Net income before income taxes 425,849 73,224
income tax provision (Note 11) N (131,031) (109,678)
Net income for the year 556,880 182,902
Fair value change of investment (Note 7) 87,545 (357,373)
Total comprehensive income (loss) for the year $ 644,425 § (174,471)
Income Per Share - Post-Consolidation (Note 12)
Basic $ 001 § (0.00)
Diluted $ 0.01 § (0.00)
Weighted Average Number of Common Shares
- Post-Consolidation (Note 12)
Basic 46,132,616 37,957,453
Diluted 46,505,878 38,330,175

The accompanying notes are an integral part of these consolidated financial statements
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CIM International Group Inc.
Consolidated Statements of Changes in Shareholders’ Equity
{Expressed in Canadian
Other Other Total
Sharestobhe Capitat Comprehensive Sharaholders’

Share Capltal Issued Reserves IncomefiLoss)  Deficit Eaquityf (Deficity

Balance - March 1, 2016 $ 3385082 § 596172 § 537820 § $(4,824.202) § (305,128)
Common shares issued (Note 12) 10,000,000 - - 10,000,000
Private placement (Note 12) 596,172 (596,172) -
Share issue costs (Note 12) {8.657) - - (8,657)
Share-based compensation (Nate 13) - - 86,363 86,363
Change in fair value of investment {Nate 7) {357,373) (357,373)
Net income for the period 162,902 182,902
Balance - Decembear 31, 2016 $13,972,597 § $ 624183 % {357 ${4,841,300) $ 9,598,107
Balance -January 4, 2017 313972597 § $ 624183 § {357,373} ${4.641,300) $ 9,598,107
Change in fair value of investment (Note 7) - 87,545 87,545
Net income for the year - 556,880 556,880

$13972,597 § - $(4,084,420) § 10,242,532

The accompanying notes are an Infegral part of these consolidated financial statements
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CIM International Group Inc.
Consolidated Statements of Cash Flows
(Expressed in Canadian Dollars)
Yaar Ended Ten Months Ended
December 31, 2017 Dacember 31, 2016
OPERATING ACTIVITIES
Met income $ 556,880 $ 182,902
Add {deduct) non-cash items -
Share-based compensation (Note 13) = 86,363
Share of profit of associates (Note 8) (55,063) -
Dapreciation 40,743 23,833
Gain on settlement of debt 163,937 B
Interest expense 350,683 37,440
Income tax provision (131,031) {109,678)
Net Change in Non-Cash Working Capital Balances
Other receivables 22,008 53,464
Prepaid expenses {38,861) (4,274)
Accounts payable and accrued liabilities (569,846) 142,661
Deposit payable - {36,000)
Due to related parties (Note 15) 493 597 922,274
Due from related parties (Note 15) 2,030,130 {930,960)
Deferred gain (Note 7) = 666,667
Cash provided by operating activities 2,863,177 1,034,692
INVESTING ACTIVITIES
Investments (Note 7) (352,400) -
Investments in associates (Note 8) (2,311,500) {2,000,000)
Loan receivable - (1,200,000)
Property and equipment (14,822) (98,697)
Cash used in Investing activities {2,678,722) (3,298,607)
FINANCING ACTIVITIES
Loan payable advanced {Note 15) - 2,000,000
Share issue costs - (8,657)
Finance lease payments (16,092) {3,192)
Convertible debentures repaid (Note 9) (180,000) (50,000)
Interest payment (20,382) {22,400)
Cash {used in } provided by financing activities (216,474) 1,915,751
Decrease in cash in the year {32,019) {(348,253)
Cash - Beginning of year 74,013 422,266
Cash - End of year 5 41,994 $ 74,013

The accompanying notes are an integral part of these consolidated financial statements.
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CIM International Group Inc.

Notes to the Consolidated Financial Statements
For the Year Ended December 31, 2017 and for the Ten Months Ended December 31, 2016
(Expressed in Canadian Dollars)

1. NATURE OF OPERATIONS
The Company and Business Operations

CIM International Group Inc. (the “Company™) is & Canadian company incorporated pursuant to the provisions of the
laws of the Province of Ontario on February 18, 2010. On May 27, 2010, the Company was listed as a Capital Pool
Company (“CPC”) as defined pursuant to Policy 2.4 (“Policy 2.4”) of the TSX Venture Exchange (“TSXV™). On
April 29, 2016, the Company officially changed its name to CIM International Group Inc. and de-listed its shares from
the Toronto Stock Exchange, which was approved by the shareholders of the Company on April 8, 2016 at the
Company's Annual and Special Mecting. In connection with the Transaction, as described below, the Company
completed the process to list its Common Shares on the Canadian Securities Exchange (the “CSE”) in accordance
with the CSE’s listing requirements effective on May 2, 2016 and its commons shares began trading on May 9, 2016
on the CSE Exchange. The Company is now classified as a "Diversified Industries" issuer company, The registered
address of the Company is 55 Commerce Valley Drive West, Suite 502, Markham, Ontario, Canada, L3T 7V9.

Share Consolidation and Change of Business

Effective April 29 2016, the Company completed the securities exchange (the “Transaction™) involving CIM
Development (Markham) LP ("CIM LP"), CIM Investment & Develapment LP, Global King Inc., and Shang Titlist
Investment Inc. (the three foregoing entitics referred to collectively as the "CIM Parties”) and acquired 10,000,000
Class A non-voting units in a new limited partnership named CIM Mackenzie Creek Limited Partnership in exchange
for 40,000,000 consolidated common shares in the capital of the Company at a deemed price of $0.23 per consolidated
share on a post-consolidated basis totaling $10,000,000. Shareholders of the Company overwhelmingly supported and
approved the Transaction and related matters at the Annual and Special Meeting of the sharcholders held on April 8,
2016.

Upon the closing of the Transaction (Note 12) on April 29, 2016, the Company consolidated its issued and outstanding
shares on the basis of five pre-consolidation Common Shares for each one post-consolidation Common Share which
resulted in a total of 3,732,616 shares issued and outstanding as at April 29, 2016. The 5:1 ratio consolidation of the
Common Shares was approved by the shareholders of the Company on April 8, 2016 and was also approved by
regulatory authorities. Weighted average number of shares ontstanding basic and diluted and share capital transactions
are presented on the post consolidated basis.

The Transaction resulted in a change of business ("Change of Business™) for the Company which became a
"Diversified Industries” company on the CSE Exchange.

2. BASIS OF PRESENTATION

Statement of Compliance

These consolidated financial statements, for the year ended December 31,2017, including comparative figures for the
ten months ended December 31, 2016, have been prepared in accordance with International Financial Reporting
Standards (“IFRS™) as issued by the International Accounting Standards Board (“LASB”).

The consolidated financial statements of the Company for the year ended December 31, 2017 were approved and
authorized for issue by the Board of Directors of the Company on April 27, 2018.

=
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CIM International Group Inc.

Notes to the Consolidated Financial Statements
For the Year Ended December 31, 2017 and for the Ten Months Ended December 31, 2016
{Expressed in Canadian Dollars)

Basis of Measurement

The consolidated financial statements have been prepared under the historical cost basis except for the revaluation of
available-for-sale investments,

Functional Currency

These consolidated financial statements are presented in Canadian dollars which is the functional currency of the
Company and its subsidiaries.

3. SIGNIFICANT ACCOUNTING POLICIES

The accounting policies set out below have been applied consistently by 2l group entities and for all periods
presented in these consolidated financial statements.

a) Basis of Consolidation
i) Subsidiaries

Subsidiaries are entities controlled by the Company. Control exists when the Company has power over an entity,
exposure ot rights to variable retums from the Company’s involvement with the entity, and the ability to use its
power over the entity to affect the amount of the Company’s returns. The financial statements of subsidiaries are
included in the consolidated financial statements of the Company from the date that control commences until the
date that control ceases. The consolidated financial statements include the accounts of the Company and its
subsidiaries.

ity Associate

Where the Company has the power to significantly influence but not control the financial and operating policy
decisions of another entity, it is classified as an associate. Associates are initially recognized in the consolidated
statement of financial position at cost and adjusted thereafter for the post-acquisition changes in the Company’s
share of the net assets of the associate, under the equity method of accounting. The Company's share of post-
acquisition profits and losses is recognized in the consolidated statement of income and comprehensive
income/(loss), except that losses in excess of the Company's investment in the associate are not recoghized unless
there is a legal or consinictive obligation to recognize such losses. If the associate subsequently reports profits,
the Company’s share of profits is recognized only after the Company’s share of the profiis equals the share of
losses not recognized.

Profits and losses arising on transactions between the Company and its associates are recognized only to the extent
of unrelated investor’s interests in the associate. The investor's share in the associate's profits and losses resulting
from these transactions is eliminated against the camrying value of the associatc.

Any premium paid for an associate above the fair value of the Company's share of the identifiable assets, liabilities
and contingent liabilities acquired is capitalized and incladed in the carrying amount of the Company’s investment
in an associate. Where there is objective evidence that the investment in an associate has been impaired, the
carrying amount of the investment is tested for impairment in the same way as other non-financial assets.
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CIM International Group Inc.

Notes to the Consolidated Financial Statements

For the Year Ended December 31,2017 and for the Ten Months Ended December 31, 2016
{Expressed in Canadian Dollars)

iii) Transactions eliminated on consolidation

Inter-company balances, transactions, and any unrealized income and expenses, are clitninated in preparing the
consolidated financial statements.

Unrealized gains arising from transactions with associates are eliminated against the investment to the extent of
the Company’s interest in the mmvestee. Unrealized losses are eliminated in the same way as unrealized gains,
but only to the extent that there is no evidence of impairment,

The consolidated financial statements include material companies;

Principal Country of % Equity interest
activities . .
incorporation
CIM Capital Tnc. Tnvestment Banking Canada 100.0%
CIM Development LP Real Estate Canada 21.0%
CIM Homes Inc. Real Estate Canada 20.0%
CIM Hwy 7 Holding LP Real Estate Canada 273%
CIM Port McNicoll Real Estate Canada 30.0%
Holding LP
b) Cash

Cash includes cash on hand and readily convertible demand deposits and are subject to an insignificant risk of change
in fair value. Cash is invested in a commercial bank accounts in a major Canadian Chartered Bank in Canada.

¢) Revenue Recognition

Revenue is measured at the fair value of the consideration received or receivable. Revenue is reduced for estimated
customer retums, rebates and other similar allowances.

Rendering of services

Revenue from a contract to provide services is recognized by reference to the completion of the contract of the service
provided in the period.

Investment income

Income from investments is recognized when the right to receive payment has been established provided that the
economic benefits will flow the Company and the amount of the income can be measured reliably,

d) Mining Exploration Costs

The Company records its interest in its mining properties at cost, less impairment, in the consolidated statement of
financial position. Exploration and development costs relating to these interests are capitalized until the properties, to
which they relate are placed into production, are sold, or allowed to lapse. Management reviews the carrying values
of the mining properties on a quarterly basis to determine whether any indicator of impairment exists. These costs will
be amortized over the useful life of the mining properties following commencement of commercial production or
expensed through the statement of income and comprehensive income (loss) if the mining properties or projects are
sold or allowed to lapse. General expenditures not related to specifically mining properties are expensed as incurred
in the statement of income and comprehensive income (Joss).

9
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Impairment

For mining exploration costs, indicators of impairment would include expiration of a right to explore, no budgeted or
planned materiat expenditure in an area, or a decision to discontinue exploration in a specific area. The Company
assesses at each reporting date whether there is an indication that mining exploration costs may be impaired. 1f any
such indication exists, then the asset’s recoverable amount is estimated, The recoverable amount of an asset is the
greater of its value in use and its fair value less costs to sell. In assessing value in use, the estimated future cash flows
are discounted to their present value using a pre-tax discount rate that reflects current market assessmenis of the time
value of money and the risks specific to the asset. An impairrnent loss is recognized if the camrying amount of an asset
exceeds its estimated recoverable amount.

Impairment losses of continuing operations are recognized in a statement of income and comprchensive income (loss)
in those expense categorics consistent with the function of the impaired asset. Impairment losscs recognized in prior
periods are assessed at each reporting date for any indications that the loss has decreased or no longer exists. An
impairment loss is reversed if there has been a change in the estimates used to determine the recoverable amount. An
impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount
that would have been determined, net of depreciation or amortization, if no impairment loss had been recognized.

f} Flow-Through Shares

The Company will, from time to time, issue flow-through shares to finance a portion of its exploration programs.
Pursuant to the terms of these flow-through shares, the Company agrees to incur qualifying expenditures and renounce
the tax deductions associated with these qualifying expenditures to the subscribers of the flow-through shares at an
agreed upon date.

The excess of cash consideration received over the market price of the Company’s shares at the date of the
announcement of the flow-through share financing is recorded as a liability which is extingnished when the tax effect
of the temporary differences, resulting from the renunciation, is recorded. The difference between the liability and the
value of the tax assets renounced is recorded as a deferred tax expense in the statement of income and comprehensive
ingome (loss),

A deferred tax liability is recognized for the taxable temporary difference that arises from the difference between the
carrying amount of eligible expenditures that are capitalized to exploration and evaluation assets and their tax basis.
If the Company has sufficient tax assets to offset the deferred tax liability, the liability will be offset by the recognition
of a corresponding deferred tax assct.

g) Property and equipment

Property and equipment assets are carried at cost less accumulated depreciation and impairment losses.

Depreciation is recognized in consolidated statement of income and comprehensive income (loss) and is provided on
a straight-line basis using the following rates:

Furniture, fixturcs, and equipment.........................0ver 5 years
Computer equipment..................colvoceee e OV 3 years
Leaschold improvements........................0ver the term of the icase

10
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Depreciation methods, useful lives and residual values are reviewed at each financial year-end and adjusted if
appropriate.

h) Income Taxes
Current Income Taxes

Income tax in the consolidated statements of income and comprehensive income (loss) for the periods presented
comprises current and deferred tax. Income tax is recognized in the statement of income and comprehensive income
{Joss) except to the extent that it relates to items recognized directly in equity, in which case it is recognized in equity.
Current tax expense is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at year end, adjusted for amendments to tax payable with regards to previous periods,

Deferred Income Taxes

Deferred tax is recorded using the liability method, providing for temporary differences between the carrying amounts
of assets and liabilities for financial reporting purposes and the amounts used for taxation purposes. The amount of
deferred tax provided is based on the expected manner of realization or settlement of the carrying amount of assets
and liabilities, using tax rates enacted or substantively enacted at the financial position reporting date.
A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be available
against which the asset can be utilized. Deferred income tax assets are reviewed at each reporting date and are reduced
to the extent it is no longer probable that the related tax benefit will be realized.

i) Earnings or Loss per Share

Basic and diluted earnings {loss) per share are calculated using the weighted average number of common shares
outstanding during the vear. The dilutive effect on earnings (loss) per share is calculated presuming the exercise of
outstanding options, warrants and similar instruments. It assumes that the proceeds of such exercise would be used to
repurchase common shares at the average market price during the year.

However, the calculation of diluted loss per share ¢xcludes the effects of various conversions and exercise of options
and warrants that would be anti-dilutive. Shares held in escrow, other than where their release is subject to the passage
of time, are not included in the caleulation of the weighted average number of common shares outstanding.

j) Share-Based Payment Transactions

The Company accounts for share-based compensation expense using the fair value based method with respect to all
share-based payments to directors, employees and non-employees, including awards that are direct awards of stock
and call for settlement in cash or other asscts, ot stock appreciation rights that call for setflement by the issuance of
equity instruments. Fair Value is calculated using a Black-Scholes option pricing modc] and is based on model
variables including interest rates, expected life, expected volatility, expected dividends, expected forfeitures and share
prices. For directors and employees, the fair value of the options is measured at the grant date.

For non-employees, the fair value of the options is measured on the earlier of the date at which the counterparty
performance is completed or the date the performance commitment is reached or the date at which the equity
instruments are granted if they are fully vested and non-forfeitable. Under this standard, sharg-based payments are
recorded as an expense over the vesting period or when the awards or rights are granted, with a corresponding increase
to other capital reserves under sharcholders’ equity. When stock options are exercised, the corresponding fair value is
transferred from other capital reserves to share capital.

11



5 380

CIM International Group Inc.

Notes to the Consolidated Financial Statements

For the Year Ended December 31, 2017 and for the Ten Months Ended December 31, 2016
(Expressed in Canadian Dollars)

k) Share Issuance Costs

Costs directly incurred in connection with the issuance of common shares, such as legal fees and finder’s fees, are
recorded as a charge against share capital.

1) Share Purchase Warrants

When the Company issues commeon shares and non-transferable share purchase warrants, the Company follows the
relative fair value method of accounting for warrants atlached to and issued with common shares of the Company.
Under this method, the fair value of warrants issued is estimated using a Black-Scholes option pricing model, The
relative fair value ascribed to the warrants is determined based on total proceeds received applied pro-rata to the fair
of the issued common shares at the transaction datc and the fair value of the wartants issucd therewith,

m) Financial Instruments

A financial instrument is any contract that gives rise to a financial asset of one entity and a financial liability or equity
instrument of another entity. Financial assets and liabilities are initially recognized at fair value and are subsequently
accounted for based on their classification as described below.

The classification of financial assets and liabilitics depends on the purpose for which the financial instruments were
acquired and their characteristics. Except in very limited circumstances, the classification is not changed subseguent
to initial recognition.

For regular way purchases and sales (a purchase or sale of a financial asset under a contract whose terms require
delivery of the asset within the time frame established generally by regulation or convention in the marketplace
concerned), financial assets are recognized on a trade-date basis, when the Company becomes a party to the contractual
provisions of the instrument. Financial assets are derecognized when the rights to receive cash flows from the assets
have expired or been transferred, and the Company has transferred substantially all the risks and rewards of ownership.

The Company derecognizes a financial liability when the obligation specified in the contract is discharged, cancelled
or expires. Financial assets and liabilities are offset and the net amount presented in the statement of financial position
when, and only when there is a legally enforceable right to set off the recognized amounts, and the Company intends
to seftle on a net basis, or to realize the asset and settle the liability simultaneously.

At initial recognition, the Company classified its financial instruments in the following categories:

Financial assets at fair value through profit or loss (“FVIPL"): Financial assets classified at fair value through
profit or loss are recognized both imitially and subsequently at fair value. Upon initial recognition, attributable
transaction costs are recognized in profit and loss as incurred. Gains and losses arising from changes in fair value are
presented in the statement of income and comprehensive income (loss} in the year in which they arise. Financial
assets at fair value through profit or toss are classified as current except for the portion expected to be realized or paid
beyond 12 months of the statement of financial position date, which is classified as non-current.

Loans and receivables: Loans and receivables are non-derivative financial assets with fixed or determinable payments
that are not quoted in an aclive market, Such assets pertain to the Company's other receivables due from related
parties and are recognized initially at the amount expected to be received, less any provisions to reduce the loans and
receivables to fair value. Subsequent to initial recognition, leans and receivables are measured al amortized cost using
the effective interest method, less impairment losses, if any.

12
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Financial liabilities at amortized cost: Financial liabilities at amortized cost include cash and cash equivalents,
accounts payable, accrued liabilities, due to related parties, deferred gain, financial lease payable and are initially
recognized at the amount required to be paid less, when significant, a provision to reduce the payables to fair value.
Subsequently, such financial liabilities are measured at amortized cost using the effective interest method.

Financial liabilities are classified as current liabilities if payment is due within twelve months. Otherwise, they are
presented as non-current liabilitics.

Dcbt and equity instruments are classified as either financial liabilitics or as equity in accordance with the substance
of the contractual amrangement and the appropriate reporting standard.

Available for Sale(*AFS”) financial assets: Non-derivative financial assets not included in the above categories are
classified as AFS financial assets. They are carried at fair value with changes in fair value generally recognized in
other comprehensive income and accurnulated in the AFS reserve. Impairment losses are recognized in profit or loss.
Purchases and sales of AFS financial assets are recognized on settlement date with any change in fair value between
trade date and settlement date being recognized in the AFS reserve. On sale, the cumulative gain or loss recognized
in other comprehensive income is reclassified from other comprehensive income {loss).

Effective interest method: The effective interest method calculates the amortized cost of a financial instrument asset
or liability and allocates interest income or cost over the corresponding period. The effective interest rate is the rate
that discounts estimated future cash receipts or payments over the expected life of the financial asset or liability, or
where appropriate, a shorter period. Income is recognized on an effective interest basis for debt instruments other than
those financial assets classified as FVTPL.

Convertible debentures: The component parts of compound instruments (convertible debentures) issued by the
Company are classified separately as financial liabilities and equity in accordance with the substance of the contractual
arrangements and the definitions of a financial liability and an equity instrument, Conversion options that will be
settled by the exchange of a fixed amount of cash or another financial assct for a fixed number of the Company's own
equity instruments is an equity instrument,

At the date of issue, the fair value of the liability component is estimated using the prevailing market interest rate for
similar non-convertible instruments. This amount is recorded as a liability on an amortized cost basis using the
effective interest method until extinguished upon conversion ot at the instrument's maturity date.

The conversion option classified as equity is determined by deducting the amount of the liability component from the
fair value of the compound instrament as a whole. This is recognized and included in equity, net of income tax effects,
and is not subsequently remeasured. In addition, the conversion option classified as equity will remain in equity until
the conversion option is exercised, in which case, the balance recognized in equity will be transferred to share capital.

When the conversion optien remains unexercised at the maturity date of the convertible note, the balance recognized
in cquity will be transferred to contributed surplus. No gain or loss is recognized in the statement of income and
comprehensive income (loss) upon conversion ot expiration of the conversion option,

Transaction costs that relate to the issue of the convertible notes are allocated to the liability and equity components
in proportion to the allocation of the gross proceeds. Transaction costs relating to the equity component are recognized
directly in equity. Transaction costs relating to the liability component are included in the carrying amount of the
liability component and are amortized over the lives of the convertible notes using the effective interest method.

13
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Impairment: A financial asset carried at amortized cost is considered impaired if objective evidence indicates that one
or more events have had a negative effect on the estimated future cash flow of that asset that can be estimated reliably.
Significant financial assets are tested for impairment on an individual basis. The remaining financial assets are
assessed at the cash generating unit which occurs at the mineral property level. An impairment loss in respect of a
financial asset measured at amortized cost is calculated as the difference between the camrying amount and the present
value of the estimated future cash flows discounted at the asset’s original effective interest rate. In assessing collective
impairment, the Company uses historical trends of the probability of default, timing of recoveries and the amount of
loss incurred, adjusted for management’s judgment as to whether current economic and credit conditions are such that
the actual losses are likely to be greater or less than suggested by historical trends,

n) Related Party Transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to control the other party or
cxercise significant influence over the other party in making financial and operating decisions. Parties are also
considered to be related if they are subject to common control or common significant influence.

Related parties may be individuals or corporate entities, A transaction is considered to be a related party transaction
when there is a transfer of resources or obligations between related parties. Related party transactions were made on
terms equivatent to those that prevail in arm’s length transactions and are made only if such terms can be substantiated.

0) Lease Liabilities

The determination of whether an atrangement is, or contains, a lease is based on the substance of the contractual
arrangement at inception date, including whether the arrangement contains the use of a specific asset and the right to
use that asset. Where the Company receives substantially all the risks and rewards of ownership of the asset, these
arrangements are classified as finance leases. Finance leases are recorded as an asset with a corresponding liability at
an amount equal to the lower of the fair vatue of the leased asset and the present value of the minimum lease payments.
Each iease payment is aliocaled belween ihe Liabilily and [inance costs using the effective interest imethod, with the
interest element of the lease charged to the consolidated statement of income and comprehensive income (loss) as a
finance cost. Capital assets acquired under finance leases are depreciated over the shorter of the useful life of the asset
and the lease term.

All other leases arc classified as operating leases. Operating lease payments are recognized in the consolidated
statement of income and comprechensive income (loss) on a straight-line basis over the lease term.

p) Estimates and Judgments

The preparation of these consolidated financial statements in conformity with IFRS requires management to make
estimates, judgments and assumptions that affect the application of accounting policies and the reporied amounts of
assets and liabilities at the date of the consolidated financial statements, the reporied amounts of revenue and expenses
during the reporting period, and the assessment and disclosure of contingencies, if any. The estimates and associated
assumptions are based on historical experience and other factors that are considered to be relevant. Actual results may
differ from these estimates.

i) Esrimuates
The estimates and underlying assumptions are reviewed on an ongoing basis. Revision to accounting estimates are
recognized in the year in which the estimates are revised and in any future periods affected. Information about critical

cstimates and critical judgments in applying accounting policies that have the most significant effect on the amounts
recognized in these consolidated financial statements is included in the following items:
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Convertible Debentures

The Company measures the discount rate used to determine the fair value of the debt component by reference to
terest rate, charged to companies with debt issuances without a conversion feature.

Stock Options and Share-Based Compensation

The Company measures the fair value of stock optiuns granted to officers, directors, employees and agents using the
Black-Scholes option pricing model which incorporates the assumptions regarding the expected life of the stock
option, volatility, dividend yield, and risk-free rates. The Company is required to calculate the fair value of these stock
options at the date of issnance.

Financial Instruments

The Company makes cstimates with respect to the valuation of level 3 investment classified as available for sale.

Income Taxes

In assessing the probability of realizing deferred income tax assets, management makes estimates related to
expectation of future taxable income, applicable tax opportunities, expected timing of reversals of existing temporary
differences and the likelihood that tax positions taken will be sustained upon examination by applicable tax anthorities.
In making its assessments, management gives additional weight to evidence that can be objectively verified.

if) Critical Accounting Judgments
Impairment

Management is required to use judgment to review the carrying values of the mining properties on a quarterly basis
to determine whether any impairment exists based on assumptions of current and future events or circumstances.
Estimates and assumptions may change if new information becomes available. If after the expenditures are capitalized
and information becomes available suggesting that the recovery of the carrying values is unlikely, the amount
capitalized is written-off to the statement of income and comprehensive income (loss) during the year that the new
information becomes available,

Convertible Debentures

The Company applies judgment in determining the appropriate accounting treatment for convertible debt issued. The
Company reviews the relevant agreements and determines if any embedded derivatives (other than the conversion
feature) exist in the arrangement. The Company then reviews the terms of the conversion feature to determine if it
should be classified as 2 Hability or as a component of equity. For the convertible debt issued during the year, the
Company determined that there were no other embedded derivatives and that the conversion feature should be
classified as a component of equity.

Going Concern

Management uses its judgment in determining whether the Company is able fo continue as a going concem, Critical
considerations take into account all available information about the future viability of anticipated retum on its real
estate investments and recoverability of such investments, the availability of capital financing, current working capital
funds, market price of real estate, and the future commitment and obligations. Management has asserted that the
Company is a going concern and that no material uncertainty exists as at December 31, 2017 (See Note 14)
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Classification of financial instruments

The Company makes judgments with respect to the classification of its investment.

Recent and Future Changes Accounting Pronouncements
Newly Applied Accounting Standards

The following new and revised standards and interpretations and amendments were adopted as of January 1, 2017:

i IAS 12 — Recognition of Dcferred Tax Assets for Unrealised Losses; and
] IAS 7 — Disclosure Initiative.

The adoption of these amendments did not have a significant impact on the Company’s consolidated financial
statements.

Accounting standards issued but not vel effective

The Company has reviewed the following new and revised accounting pronouncements that have been issued but are
not yet effective.

IFRS 9~ Financial instruments

IFRS 9, “Financial instruments” (IFRS 9) was issued by the IASB on July 24, 2014, and will replace IAS 39,
“Financial instruments: recognition and measurement™ ([AS 39). IFRS 9 utilizes a single approach to determine
whether a financial asset is measured at amortized ¢osl or fair value and a new mixed measurement model for debt
instruments having only two categories; amortized cost and fair value. The approach in [FRS 9 is based on how an
entity manages s financial instruments in the context of its business medel and the contractwal cash flow
characteristics of the financial assets. Final amendments released on July 24, 2014, also intreduce a new expected
loss impairment model and limited changes to the classification and measurcment requirements for financial assets.
IFRS 9 is effective for annual periods beginning on or after Januvary 1, 2018,

The Company determined no impact from this standard on its consolidated financial staternents. The new standard is
based on the concept that financial assets should be classified and measured at fair value, with changes in fair value
recognized in profit and loss as they arise. The Company’s financial assets have already been measured at fair value.

The Company had no debt instruments.
IFRS 15 - Revenue from Contracts with Customers

IFRS 15, “Revenue from Contracts and Customers™ (IFRS 15) was issued by the [ASB on May 28, 2014, and will
replace [AS 18, “Revenue”, IAS 11, “Construction Contracts™, and related interpretations on revenue. IFRS 15 sets
out the requirements for recognizing revenue that apply to all contracts with customers, except for contracts that are
within the scope of the standards on Ieases, insurance contracts and financia! instruments. IFRS 15 uses a conirol
based approach to recognize revenue which is a change from the risk and reward approach under the current standard.
Companies can elect to use either a full or modified retrospective approach when adopting this standard and it is
effective for annual periods beginning on or after January 1, 2018, The new IFRS 15 standard is not expected to have
a material impact on the Company’s consolidated financial statements as it currently does not have revenue generating
contracts.

IFRS 16 — Leases
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IFRS 16, “Leases™ (IFRS 16) was issued by the IASB on January 13, 2016 and will replace IAS 17 “Lcases”. IFRS
16 will bring most leases on-balance sheet for Icssees under a single model, eliminating the distinction between
operating and financing lcases, Lessor accounting remains largely unchanged. The new standard is effective for annual
periods beginning on or after January 1, 2019, The new IFRS 16 standard is not expected to have a material impact
on the Company’s consolidated financial statements.

4. OTHER RECEIVABLES
December 31, 2017 December 31, 2016
Quebec tax credit for resources 3 11,199 $ 10,897
HST taxes receivable and other - 10,932
Cost recovery - 11378
Total 3 11199 $ 33.207

During the ten-month period ended December 31, 2016, the Company received a Quebec mining tax credit refund of
$50,560 from the Quebec Ministry of Finance and the Ministry of Natural Resources related to the February 28, 2014
year-end. During the year ended December 31, 2017, the Company charged $nil ($ 11,378 - 2016) to a non-related
entity for office rent.

5. MINING EXPLORATION COSTS

During the ten month period ended December 31, 2016, the Company terminated the Option Agreement with the
holders with respect to the Hebecourt Property and is no longer bound by the terms, conditions, commitments or
obligations of the Option Agreement. As of December 31, 2017, the Company has no obligations, commitments or
liabilities of any kind going forward with respect to this mining property.

6. PROPERTY AND EQUIPMENT
December 31,2017  December 31, 2016

Office equipment and furniture $ 104346 $ 102246
Computer equipment and software 33,955 28,733
Leasehold improvements 19,286 19286
Software 7.500 -
Total 165,087 150,265
Accumulated depreciation (64.576) (23.833)
Net book value $ 100511 $ 126432

During the year ended December 31, 2017, the Company acquired a total of $14,822 of property and equipment
assets ($98,697 - Dec 31, 2016) and did not dispose of any property and equipment assets in the year ended December
31,2017 ($Nil - Dec 31, 2016).

7. INVESTMENTS
17
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Peepenidecy 30, 20) T Diewsriibaet 11, 30106

Investment in CIM Mackenzie Creek LP — Fair value S ] $ 11,777,850
Investment in Victoria House Retirement Home — Fair value 332400 —=
Total TR & LTI A
Investment in CIM Mackenzie Creck LP

Az sleeapkar 1L

As disclosed in Note 1, the Company completed the Transaction. The Company measured $10 million investment in
CIM Mackenzie Creek LP at fair value both at the transaction date and as of December 31, 2016. The fair value of the
investment at the transaction date was $12,745,286 which resulted in a day one level three gain of $2,745,286 which
is to be recognized through profit and loss over time and any changes in fair value only to the extent that it arises from
a change in factors that market participants would take into account in accordance with [AS 3% should be recognized
through Other Comprehensive Income (Loss).

The Company recorded income of $1,333,333 partially relating to the amortization of the deferred gain of $610,064,
and partially relating the income earned on that investrnent of $723,270. The change in the fair value attributable to
Other Comprehensive Income was $357,373.

The investment was initially designated upon inception as available for sale and recorded at fair value of $12,745,286.
This resulted in a day 1 gain of $ 2,745,286 which was deferred and will be recognized into profit and loss over the
term of the investment. This resulted in $610,064 being recognized in income for the ten-month period ended
December 31, 2016. At December 31, 2016, the fair value of the investment was $11,777,850.

The Company recognized $723,270 in income, and unrealized gains and losses of $357,372 recognized in Other
Comprehensive Income (Loss). The Company received cash $2 million during ten-month period ended December 31,
2016 and as a result of, the Company recorded a deferred gain of $666,667.

Ak uil [ avermleen 31, 3017

The Company recorded income of $2,000,000 consisting of the amortization of the deferred gain of $915,095 and
income earned on that investment of $1,084,905. The change in the fair value of the investment attributable to Other
Comprehensive Income was an increase of $46,332 for the vear, See also Note 11.

In calculating the fair value, management was required to make several assumptions concerning, but not limited to,
cash flows and discount rates. All assumptions resulted in a fair value that is considered within the level 3 category of
the fair value hierarchy. In particular, the Company used a discounted cash flow approach in the determination of the
fair value which utilized cash flow projections based on financial forecasts prepared by Company management
covering a 3-year period and a discount rate of 10%.

Investment in Victoria House Retirement Home

During the year, the Company invested in the "Victoria House Retircment Home (“Victoria House™), a retirement
home located in Orillia, Ontario. CIM invested $352,400 directly in the common shares of Canadian China Ageing
Development In¢, (“CCAD™) representing 8.045% of CCAD’s shares. CCAD is the facilities manager of the Victona
House. This investment was initially designated upon inception as “available for sale” and recorded at fair value. Due
to its recent purchase, the Company kept the investment at cost which approximates the fair value.
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8. INVESTMENT IN ASSOCIATES
Prociiibey 31, 3017  Dletrprieer 1|, 318

(a) Investment in CIM Development LP i 2,000,000 $ 2,000,000
{b) Investment in C1M Hwy 7 Holding LP 1,500,000 .
(c) Investment in CIM Homes Inc. 55,263
(d) Investment in CIM Port McNicoll Holding LP 2.011,500
Net Equity §  SNAAIEY $__ 2000060

(a) On November 28, 2016, the Company invested in the Valleyview Garden residential real estate project located at
3000-3020 Kennedy Road in Scarborough, Ontario. The Valleyview Garden Project is a 4.3 acres site of developable
residential real estate land in the City of Toronto. The development proposal application, which has been submitted
to the City of Toronto, s for 42 frechold newly constructed single detached residential housing units. The Company
invested in limited partnership units in the capital of CIM Development LP, which beneficially owns the Valleyview
Garden real estate project, representing a 21% interest in the limited partnership, at an investment cost of $2 million,
This project is progressing with all the various processes and approvals required for the development of the project.

As at December 31, 2017 and 2016, the CIM Development LP on a gross basis inchides the following:

Roember 2l 307 Decomber 312G
Current asscts $ 3,357,373 5 6,581,534
Non-cwirent assets 21,153,606 19,064,543
Current liabilities (510,979} {1,646,077)
Non-current liabilities {14 310,000} (14.500.000)
Net Equity . A E0L §__S. 3000

During the year ended December 31, 2017, the Company recorded $nil of associate’s post-acquisition profit and loss.

(b} On May 23, 2017, the Company invested in the "Bur Oak” residential and commercial real estate project located
at 6910 Hwy 7 and Ninth Line in Markham, Ontario, The Bur Oak project is a 3-Phase project on a 20-acre site which
is planned to include 140 residential townhouses, 575 condominium units and 50,000 sq. feet of commercial space in
separate developments over a 6-year timeframe. The Company invested $1.2 million, which was transferred from a
loan receivable of $1,200,000 in the account, directly in limited partnership units in the capital of CIM Hwy 7 Holding
LP, and which effectively represents a 27.3% interest in the Bur Oak project. This project is moving forward with
all the various studies, processes and approvals requirad for the development of the project.

As at December 31, 2017 and 201 6, the CIM Hwy 7 Holding LP on a gross basis includes the following:
Dincermbss Y| 3017 Dleampber A1, 2016

Current assets 3 853,840 h ] -
Non-current assets 4,846,368 -
Current liabilities (200,208) -
Non-cwirent liabilities . = -
Net equity 1 b -

During the year ended December 31, 2017, the Company rccorded $nil of associate’s post-acquisition profit and loss.
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(¢) During the year, the Company invested in 20% of CIM Homes Inc. by acquiring 200 common shares issued at $1
per share. CIM Homes Inc. is a real estate development company which develops both residential and commercial
real estate projects. Its principal activities include identifying new development acquisitions, creating partnerships that
maximize the value of the real estate portfolio, and seeks to capitalize on real estate development opportunities in the
Greater Toronto Area and in the Southern Ontario region.

As at December 31, 2017 and 2016, CIM Homes Inc, on a gross basis includes the following;:
Ioetesr L3087  Dewowberr L 204

Current assets $ 334,440 h ] -
Non-current asscts 1,077,772 -
Current liabilities (1,144,854) -
Non-current habilitics - ;
Net equity § 267,358 $
Beopbsp AL S5y December 31, 2016

Revenues h ) 684,000 5 -
Expenses (408,687)

Net income for the year b 275313 $ =

During the year ended December 31, 2017, the Company recorded $55,063 of associate’s post-acquisition profit.

(d) During thc year, the Company invested in the Port MeNicoll residential real estate project located near the town
of Port McNicoll, Ontario on the southern shore of Georgian Bay. The project is in the development stage on a 1,126-
acre site which is planned to include up to 1,500 residential homes. The Company invested $2,011,500, in limited
partnership units in the capital of Port McNicoll Holding LP, and which effectively represents a 30.0% interest in the
Port McNicoll project.

As at December 31, 2017 and 2016, the CIM Port McNicoll Holding LP on a gross basis includes the following:

Pesstibes 51 00T Degoales 37, 210

Current assets $ 343,656 3 -
Norn-current assets 6,596,163 -
Current liabilities (234,819} -
Non=current Jiabilities - —
Net Equity R $ z

During the year ended Deccmber 31, 2017, the Company recorded $nil of associate’s post-acquisition profit and loss

9, CONVERTIBLE DEBENTURES
Ugpember SL.IRIT  Voomter 3103000

Balance — beginning of year h 180,000 5 280,000
Less; principal repaid in the year {(180.000) {100,000}
Balance — end of year h E— b — AL
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On December 5, 2013, the Company issued convertible debenmres with a face value of $280,000 through a non-
brokered private placement financing. The convertible debentures bore interest at a rate of 8% per antum paid semi-
annually during May and November each year, were unsecured, and with a maturity date of December 5, 2016,

Each debenture was convertible into common shares of the Company at the holder's option at any time prior te the
maturity date at a conversion price of $1.75 per common share {post-consolidation). The convertible debentures were
compound financial instruments consisting of the debt instrument and the equity component featare. The debt
instrument wag recorded at amortized cost using the effective interest method at an annual discount rate of 10.28%
over the life of the debenture of three vears.

The gross proceeds were allocated between the debt instrument in the amount of $265,371 and to the equity component
for $14,629. The accreted interest for the debenture for the year ended December 31, 2017 was $Nil (December 31,
2016: $12,522). Effective December 5, 2616, a total of $50,000 in principal of the convertible debentures were repaid
and $50,000 was settled against an amount due to a related company. A total of $180,000 in principal of the convertible
debentures were extended for a term of one year to December 5, 2017 with all other terms and ¢onditions remaining
unchanged.

In December 2017, the balance of $180,000 in principal of the convertible debentures and the accrued interest of
314,400 for the year were repaid in full.

10. FINANCE LEASE PAYABLE

December 31, 2017  December 31, 2016
Finance lease payable $ 27,027 $ 43,119
Less: Current portion 16,932 15,358
Finance lease payable - Long term portion $ 10,095 3 27,761

The finance lease payable bears interest at rates of up to 13.9% per annum, are repayable in monthly instalments of
principal and interest of $1,599 are secured by capital assets and mature up to September 2019,

As at December 31, 2017, the comnitted present value repayments of the finance lease on a fiscal year basis are as
follows:

2018 5 16,932
2019 10,095
Total b 27.027

11. INCOME TAXES
a) Income tax expense

Income tax expense differs from the amount that would result from applying the Canadian federal and provincial
income tax rates to eamings from continuing operations before taxes. These differences result from the following:

December 31,2017 December 31, 2016
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Income before taxes $ 425.84 $ 73,224
Canadian statutory federal and provincial income tax rates 26.5% 26.5%
Income tax provision based on Canadian income tax rates $ 112,850 $ 19,404
Non-deductible expenses 6,083 24,983
Pre-acquisition of control - 22,601
Non-taxable portion of partmership draw {265,000}
Other 15,036
Non-recognition of tax attributes - {176,666}
Income tax recovery $ (131031} $__(109.678)
b) Deferred tax assets (liabilities)
Balance Recognized Recognized in Balance
March 1, 2017 in Other Comprehensive December 31,
Income Income 2017
Non-capital losses $ 298412 $ 260,326 3 - $ 558,728
Share issuance cost 15,696 {8,989) - 6,707
Investment in CiM (204.,430) {120,305) 41212 {283.523)
Mackenzie Creek LP
Total $ 109678 § (131.031) 2 41212 $ 281,922

¢) Non-recognized net deductible temporary differences

The Company has total deductible temporary differences in total of $3.9 million (Dec 31, 2016: $4.0 million) for

which no deferred tax asset has been recognized, comprised as follows:

December 31, 2017

December 31, 2016

Mine exploration costs $ 776,873
Share issuance costs -
Non-capital losses 3,207,761
Total $ 3.984.643

$ 776,873
97,792
3,198,444

$ 4.073.109

(i) As per Note 1, the Company underwent a securities exchange, which resulted in a change of control. As a result,
the non-capital losses and mine exploration costs pre-acquisition are restricted in use. The Company has not

recognized deductibie temporary differences on these propertics.
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d) Loss carry-forwards

As at December 31, 2017, the Company has available non-capital losses in Canada of $3.3 million related
specifically to its mining business that if not utilized will expire as follows:

2031 (Restricted) $ 298,251
2032 (Restricted) 413,076
2033 (Restricted) 518,729
2034 (Restricted) 441,280
2035 (Restricted) 860,411
2036 (Restricted) 666,697
2037 978,457
2038 1,129,987

S 53006888
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12. SHARE CAPITAL
Authorized - Unlimited common shares with no par value
Issued, fully paid and outstanding Number of Shares
(Post -Consolidation) Amount
Balance, March 1, 2016 3,732,616 £ 3385082
Shares issued in the year - Transaction (Note 1) 40,000,000 10,000,000
Shares issued in the year - Concurrent financing 2,400,000 596,172
Less: Share issuc costs - {8,65T)
Balance, December 31, 2016 46,132,616 $ 13,972,597
Balance, January 1 and December 31, 2417 46,132,616 $ 13,972,597

On April 29, 2016, the Company completed a concurrent private placement financing for gross proceeds of $600,000
which was received during the year ended February 2016 of which transaction costs of $3,82% were recorded against
shares to be issued as of February 29, 2016 consisting of 2,400,000 post-consolidation shares at $0.25 per common
share, as required in order to meet CSE listing requirements in connection with the Transaction.

During the year ended December 31, 2017, share issue costs recorded against share capital included professional fees
and other fees of $Nil {December 31, 2016: $&8,657).

Income (Loss) Per Share

The income (loss) per share for the current period and for the comparative period, for both basic and diluted, has been
presented on a post-consolidation basis taking into effect the 5:1 ratio share consolidation that was approved by the
shareholders of the Company on April 8, 2016. The dilutive effect on earnings (loss) per share is calculated presuming
the exercise of outstanding options, warrants and similar instruments. It assumes that the proceeds of such exercise
would be used to repurchase common shares at the average market price during the year. However, the calculation of
diluied loss per share cxcludes the effects of various conversions and exercisc of options and warrants that would be
anti-dilutive,

13. OTHER CAPITAL RESERVES
a) Stock Options

The Company established an incentive stock option plan (the “Plan”} pursuant to which the Company may, from
time to time, at the discretion of the directors to grant options to the directors, officers, techmical consultants and
employees of the Company to purchase common shares, provided that the number of common shates reserved for
issuance will not exceed 10% of the issued and outstanding common shares. The number of common shares
reserved for issuance to any individual director, officer or employee will not exceed five percent (5%) of the issued
and outstanding common shares, and will not exceed two percent {2%) for all technical consultants.

The stock options activity during the year ended December 31, 2017 and the ten-month period ended December
31, 2016 is summarized below:
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Weighted
STOCK OPTIONS Number of Average Exercise
Stock Options Price
Balance, March 1, 2016 | 76931 | $0.26
Granted in the period i 373,262 | $0.375
Cancelled or expired m the period I (736,931} ($0.26)
Balance, December 31,2016 | 373,262 $0.375
: !
Balance, January 1 and December 31, 2017 | 373,202 | 50.375

During the period ended December 31, 2016, a total of 736,931 stock options which were granted between August
2012 and April 2014 to Directors and Officers of the Company were cancelled and an amount of §$155,292
representing the portion of the fair value atributable to these stock options was transferred to contributed surplus
within the other capital reserves account.

On April 29, 2016, the Board of Directors granted a total of 373,262 stock options to certain directors and officers
exercisable into common shares at a price of $0.375 per share expiring April 29, 2019 and were fully vested upon
issuance. The fair value of the stock options granted was $86,363 and was calculated using the Black Scholes
option pricing model with the following assumptions: (i) dividend yield of 0%; (ii) expected volatility of 100.00%;
(iii) risk free rate of 0.60%; and (iv) expected life of 3 years and a forfeimire rate of 0%,

As at December 31, 2017, there were a total of 373,262 (December 31, 2016 ~ 372,262) vested stock options
outstanding and the weighted average contractual life remaining of the balance of the outstanding stock options is
1.33 years (December 31, 2016: 2.33 years).

b) Other Capital Reserves
—_Amount

Balance, February 29, 2016 and December 31, 2016 and December 31, 2017 $___a3diR3
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14, FINANCIAL INSTRUMENTS
Fair Value

At December 31, 2017, the carrying value of bank overdraft, other receivables (excluding HST) and due from related
parties, accounts payables and acerued liabilities, due to related parties, approximates their carrying value due to the
short-term nature of these financial instruments. The fair value of cash and cash equivalents is based on Level 1 inputs.
Fair value of financial assets and financial liabilities included in Level 1 are determined by reference to quoted prices
in active markets for identical assets and liabilities.

Fair value hierarchy

The following provides a description of financial instruments that are measured subsequent to initial recognition at
fair value, grouped into Levels 1 to 3 based on the degree to which the fair value is observable:

e Level 1 fair value measurements are those derived from quoted prices (unadjusted) in active markets for
identical assets or liabilities;

e Level 2 fair value measurements are those derived from inputs other than quoted prices included within Level
I that are observable for the asset or liability, either directly (i.e. as prices) or indirectly (i.e. derived from
prices); and

» Level 3 fair value measurements are those derived from valuation techniques that include inputs for the asset
or liability that are not based on observable market data (unobservable inputs).

As at December 31, 2017, the Company’s investments are measured as fair value and categorized level 3 fair value
hierarchy as disclosed in note 7.

Capital Management

The Company’s capital management objectives are to safeguard its ability to continue to operate as a geing concem.
The Company considers items included in shareholder's equity to be capital. Its principal sources of cash are from the
issuance of common shares and funding from related parties. The Board of Directors monitors the Company's capital
position regularly. The Company docs not have any cxternally imposed capital requirements to which it is subject,

The Company manages the capital structure and makes adjustments to it in light of changes in economic conditions
and the risk charactenistics of the underlying assets. To maintain or adjust the capital structure, the Company may
issue new shares from time fo fime.

Risk Management

The Company is exposed to financial risks dug to the nature of its business operations and the financial assets and
liabilities it holds. The Company’s primary risk management objective is to safegnard its cash flows, and to maintain
a strong and efficient capital structure 1o provide liquidity to support continued asset growth.

The management of the Company monitors its overall cash position on a regular basis and forecasts its financial
obligations so that it is able to meet these commitments, The Board of Directors meets regularly to review business
operations, reviews of cash positions and budgets, monitors the status of its real estaie imvestments, reviews
compliance with contracts and commitments, and compliance with regulatory authorities.
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A summary of the Company’s risk exposures as it relates to financial instruments are reflected below:

a)

b}

)

d)

c)

Market risk - Market risk is the risk that the fair value or future cash flow from a financial instrument will
fluctuate because of changes in market prices. Market risk comprises three types of risk: currency risk,
interest rate risk and other price risk. The Company believes that it is exposed to price risk related to real
estate.

Credit risk - Credit risk anses from cash and deposits with banks and financial institutions, and accounts
receivables. To minimize the credit risk the Company places these instruments with a high credit quality
financial institution, and monitors accounts receivable balances on a monthly basis for collectability.

Interest rate risk - The Company is not exposed to any significant interest rate risk as it has no significant
long-term investments except as disclosed in Note 7 which would be subject to material inferest rate
fluctuations.

Currency risk - The Company operates in Canada and conducts its business operations in Canadian dollars
only. As a result, the Company no foreign cwrrency exposure with respect to its transactions denominated in
Canadian dollars

Liquidity risk - Liquidity risk is the risk that the Company will not be able to meet its financial obligations as
they fall due. The Company currently settles its financial obligations out of cash. The ability to do this relies
on the Company raising equity and debt financing in a tirnely manner and by maintaining sufficient cash in
excess of anticipated needs subject to certain restrictions imposed by the CSE. It is anticipated that the
Company’s existing cash balances, cash flow from operations, advances from related parties and debt
financing will be sufficient to fund operations for the next twelve months. Refer to subsequent events note
18 whereby the Company raised a total of $4,890,000 gross procceds from the issuance of three-year term
secured debentures,

All Company’s financial liabilities except for as disclosed in note 10, are due within three months to one year.

15. RELATED PARTY TRANSACTIONS

During the year ended December 31, 2017 and ten months ended December 31, 2016, the following are the related
party transactions:

a) Due from related parties:

December 31, 2017 December 31, 2016

CIM Highway 7 Holding LP § - $ 1,200,000
CIM Homes Inc. - 800,000
Rent cost and salaries recovery 100,830 130.960
Total $ 100,830 $__2.130.960
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b) Due to related parties
December 31, 2017 December 31, 2016

CIM Homes Marketing Inc. $ 1,000,000 $ -
Bayview Creek CIMLP 3,663,327 50,000
CIM Global Development LP 2 544 2922274
Total 5 4.665871 $_ 2972274

i.  AsatDecember 31, 2017, the Company owes CIM Home Marketing Inc. Inc., a related company, $1,000,000
which is a2 20% annual interest rate short-term loan payable on demand and is presented as *Due to related
parties” on the Consolidated Financial Position Statement since the Chief Execntive Officer of the Company
is related to an officer and director of this company.

ii.  AsatDecember 31, 2017, the Company owes Bayview Creek CIM LP., a related company, $3,663,327 which
is a 20% annual interest rate short-term loan payable on demand and is presented as “Due to related parties”
on the Consolidated Financizl Position Statement since the Chief Executive Officer of the Company has an
interest in related companies.

iii.  As at December 31, 2017, the Company owes CIM Global Development LP., a related company, $2,544
which non-interest short-term loan payable on demand and is presented as “Due to related parties’ on the
Consolidated Financial Position Statement since the Chief Executive Officer of the Company has an interest
in related companics.

¢) During the ten month period ended December 31, 2016, the Company acquired 10,000,000 Class A non-voting
units in CIM Mackenzie Creek Limited Partnership (Note 7), where Chief Executive Officer and a direcior of the
Company have an interest in companies related to Mackenzie Creek Limited Partnership.

d) During the ten month period ended December 31, 2016, the Company acquired a 21% interest in CIM
Development Limited Partnership (Note 8) where the Chief Executive Officer of the Company has an interest in
related companies.

¢) During the year ended December 31, 2017, the Company acquired a 27.3% interesl in CIM Hwy 7 Holding
Limited Partnership (Note 8) where the Chief Executive Officer of the Company has an interest in related
companies.

fi  During the year ended December 31, 2017, the Company acquired a 30% interest in CIM Port McNicoll Holding
Limited Partnership (Note 8) where the Chief Exccutive Officer of the Company has an intercst in related
companics.

g) During the year ended December 31, 2017, the Company eammed accounting and financial services totaling
$255,000 charged to related companies (2016 - $nil).

h) During the year ended December 31, 2017, the Company charged related companies for the recovery of operating
expenses totaling $136,793 (2016 - $130,960).
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1) During the year ended December 31, 2017, the Company incurred interest expense totaling $350,683 to related
companies (2016 - $nil)

j)  Key management includes the Company’s directors, officers and any employees with authority and responsibility
for planning, directing and controlling the activities of the entity, directly or indirectly.
A summary of the key management compensation comprises the following:

December 31, 2017 December 31, 2016

Salaries and bencfits 3 524,354 b 423,803
Stock-based compensation - 45.017
Total $ 524354 $ 468,820

16. COMMITMENTS AND CONTINGENCIES

a) Hebecourt Project

During the period ended December 31, 2016, the Company terminated the Agreement with the holders with respect
to the Hebecourt Property and is no longer bound by the terms, conditions, commitments or obligations of the
Agreement. In addition, the Company will have no obligations, commitments or liabilities of any kind going forward.

b) Lease Commitment

The Company is committed to the following rental payments as at December 31, 2017:

Rent Amount
Less than 1 year $ 267,742
Greater thanl and less than 5 years 644,723
Greater than 5 years -
Total Commitment $_912.464

The Company expects to recover approximately $167,000 of this commitment from related companies.
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17. SEGMENT

The Company currently operates in one business segment, which is real estate development for which all operating
activities are conducted within Canada.

As at December 31, 2017, the Company had $16,828,253 (December 31, 2016 was $13,777,850) of real estate non-
current assets and recorded revenue of $2,000,000 from its investment in real estate,

18. SUBSEQUENT EVENT

Subsequent to the year-end, the Company raised aggregate gross proceeds of §4,890,000 by issuing three-year term
secured debentures beaning interest at a rate of 13.5% per annum payable semi-annually (the “Debentures™) on a non-
brokered Private Placement basis (the “Private Placemeni’). The Debentures are securcd by 4,890,000 Class A limited
partner units owned by the Company in the capital of CIM Mackenzie Creck Limited Partnership.

The net proceeds of the Private Placement were used to purchasc a three-year term secured debenture bearing interest
at a rate of 20% per annum payable serm-annually (the “Investment™) from Bayview Creek (CIM) LP, the beneficial
owner of the Bayview Creek residential development project located at 10747 Bayview Avenue, Richmond Hill,
Ontario. The Company paid a finder’s fee equal to four percent (4%) of the gross proceeds of the Private Placement
raised from investors referred to the Company by the finders.

The Private Placement and the Investment (collectively, the “Transactions™) were considered “related party
transactions™ as (i) Jiubin Feng, one of the directors and senior officers of the Company, is also a director and officer
of the general partner of Bayview Creek (CIM) LP and (ii) the general partner of Bayview Creek (CIM) LP is also the
general partner of one of the insiders of the Company, namely CIM Investment & Development LP.
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Management’s Responsibility for Financial Reporting

The accompanying audited consolidated financial statements of CIM Intemational Group Inc. (the “Company”) and
other information contained in the Management's Discussion and Analysis are the responsibility of management and
have been approved by the Board of Directors of the Company. The accompanying audited consolidated financial
statements have been prepared by management in accordance with Intemational Financial Reporting Standards.
Management acknowledges responsibility for the preparation and presentation of the consolidated financial
staterments including responsibility for significant accounting judgments and estimates and the choice of accounting
principles and methods that are appropriate to the Company’s circumstances. The significant accounting policies of
the Company are summarized in Note 3 to the consclidated financial statements.

Management has established processes, which are in place to provide them with sufficient knowledge to support
management representations that they have exercised reasonable diligence that (i) the consdlidated financial
statements do not contain any untrue statement of material fact or omit to state a material fact required 1o be stated
or that is necessary to make a statement not misleading in light of the circumstances under which it is made, as at
and for the pericds presented by the consdlidated financial statements and (i) the consolidated financial statements
fairly presentin all materials respects the consdlidated financial condition and results of operations of the Company,
as at and for the pericds presenied by the consdlidated financial statements.

The Board of Directors is responsible for ensuring that management fulfills its financial reporting responsibiliies and for
reviewing and approving the consolidated financial statements together with other information. An Audit Committee
assists the Board of Directors in fulfilling this responsibility. The Audit Committee meets with management to
review the financial reporting process and the audited consolidated financial statements together with other
information of the Company. The Audit Committee reports its findings to the Board of Directors for ite consideration in
approving the audited consolidated financial statements together with other financial information of the Company for
issuance to the shareholders.

Management recognizes its responsibility for conducting the Company's affairs in compliance with established
financial standards, and applicable laws and requlations and for maintaining proper standards of conduct for its
aclivities.

(Signed) "Jiubin Feng" (Signed) "Dan Fuoco”
Chief Executive Officer Chief Financial Officer
Toronto, Onlaric

April 30, 2019
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Independent Auditor’'s Report

To the Shareholders of CIM International Group Inc.

Opinion

We have audited the consclidated financial staternents of CIM Internaticnal Group Inc.(the
*Company”), which comprise the consolidated financial position as at December 31, 2018 and 2017,
and the consolidated statements of income and comprehensive income, conselidated statements of
changes in shareholders’ equity and consolidated statements of cash flows for the years then ended,
and notes to the consolidated financial statements, including a summary of significant accounting
policies and other explanatory information (collectivety referred to as the “financial statements”).

In our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of the Company as at December 31, 2018 and 2017, and its financial performance
and its cash flows for the years then ended in accordance with International Financial Reporting
Standards (“1IFRS™).

Basis for Opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards
("Canadian GAAS"). Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Financial Statements section of our repart. We are independent of
the Campany in accordance with the ethical requirements that are relevant to our audit of the financial
statements in Canada, and we have fulfilled our other ethical responsibilities in accordance with these
requirements. We believe that the audit evidence we have obtained is sufficient and appropriate to
provide a basis for our opinion.

Other Information
Management is responsible for the other information. The other informatien comprises:

» Management’s Discussion and Analysis

Our opinion on the financial statements does not cover the other information and we do not and will
not express any form of assurance conclusion thereon, In connection with our audit of the financial
statements, our responsibility is to read the other information identified above and, in doing so,
consider whether the other information is materially inconsistent with the financial statements or our
knowledge obtained in the audit, or otherwise appears to be materially misstated.

We obtained Management’s Discussion and Analysis prior to the date of this auditor's report. If, based
on the work we have performed on this other information, we conclude that there is a material
misstatement of this other information, we are required to report that fact in this auditor's report. We
have nothing to report in this regard.
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Responsibilities of Management and Those Charged with Governance for the
Financlal Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with IFRS, and for such internal control as management determines is necessary to enable
the preparation of financial statements that are free from material misstatement, whether due to
fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or
to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting
process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Qur objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with Canadian GAAS will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered material if, individually
or in the aggregate, they could reasonably be expected to influence the economic decisions of users
taken on the basis of these financial statements,

As part of an audit in accordance with Canadian GAAS, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

» Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evigence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control.

s Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control.

« Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

« Conclude on the appropriateness of managerment’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern.
If we conclude that a material uncertainty exists, we are required to draw attention in our auditor's
report to the related disclosures in the financial statements or, if such disclosures are inadequate, to
modify our apinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Company to cease to continue
as a going concem.

« Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events
in a manner that achieves fair presentation.
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We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
intermal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and

other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

The engagement partner on the audit resulting in this independent auditor's report is Terng Chen.

Lo dle LLP

Chartered Professional Accountants
Licensed Public Accountants

Toronto, Ontario
April 30, 2019
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CIM International Group Inc.

Consolidated Statements of Financial Position
{Expressed in Canadian Dollars}

Az Useervibe 37, LU L= L
ASSETS
Current assets
Cash $ 10,618 $ 41,994
Other receivables (Note 4) 3,490,804 11,199
Due from related parties {Nole 17) 754,606 100,830
Asset held for sale (Note 8) 2,072,727
_Prepaid expenses 2,726 43,135
6,331,481 197,158
Non-current assets
Loan receivable (Mote 5) 10,000,000 -
Property and equipment {Note 6) 84,156 100,511
Investments (Note 7) 10,352,400 11,261,490
Investment in associates (Note 9) 3,577,500 5,566,763
Defetred tax asset {(Note 13) 473,946 281,922
— 24,488,002 17,210,686
Total Assets 3 30,819,483 5 17,407,844
LIABILITIES & SHAREHOLDERS' EQUITY
Llabilities
Current liabilities
Accounts payable and accrued liabilities (Note 16) $ 845,484 b 521,770
Due to related parties (Note 17) 8,803,413 4,665,871
Deferred gatn (Note 7) 971,700 1,658,020
Finance lease payable - current portion (Note 11} = 17.572 16,932
10.638.169 6.862.593
Non-current liabllities
Debeniure (Note 10) 10,000,000
Debt issue costs (Note 10) {579,661)
Deferred gain {Note 7) 228,778
Finance lease payable (Note 12) 21,724 10,095
Other liabilities (Note 3 {e)) 63,846 63.646
2,505,909 302719
- 20,144,078 7,165,312
Shareholders’ Equity
Share capital (Note 14} 13,972,597 13,972,697
Other capital reserves (Nnte 15) 624,183 624,183
Other comprehensive loss (Note 7) (270,996) (269,828)
Deficit (3.650.379} {4,084,420)
Total Shareholders' Equity 10,675,405 10,242,632
Total Liabilities and Shareholders’ Equity $ 30,819,483 $ 17,407,844

The accompanying notes are an integral part of thase consolidated financial statements

Approved by the Board of Directors:

(Signed) “Jiubin Feng" {S_r’gnei “Paui Lin"

Jiubin Feng, Director Paul Lin, Director
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CIM International Group Inc.
Consolidated Statements of Income and Comprehensive Income

(Expressed in Canadian Dollars except for share and per share amounts)

Year Ended Year Ended
December 31, 2018 Deacember 31, 2017

Revenue {Notes 7 and 17) $ 3857082 § 2,322,599

Operating expenses

General and administrative (Note 17) 328,821 444,366
Professional fees 260,334 278,168
Wages and benefits (Note 17) 1,321,665 954,459
Depreciation {Note 6) 47,830 40,743
Listing and filing fees 22,227 26,949
1,980,877 1,744,685

Gain on settlement of debt - (163,937)

Share of loss (income) of associates (Note 9) 54,863 (55,063)
Interest expense (Notes 11,12,15) 1,615,726 371,065
Total Expensas 3,651,466 1,896,750
Gain on sale of investments 29,228 -
Net income before income taxes 234 844 425 849

Income tax provision (Note 13) {199,197}, (131.031)
Net income for the year 434,041 556,880
Fair value change of investment (Note 7) {1,168) 87,545
Total comprehensive income for the year $ 432873 % 644,425

Income Per Share (Note 14)
Basic $ 001 § 0.01
Diluted $ 001 § 0.01

Woeighted Average Number of Common Shares (Note 14)
Basic 46,132,616 46,132,616

Diluted 46,505,878 48,505,878

The accompanying notes are an integral part of these consolidated financial statements.

6



77
CIM International Group Inc.
Consoclidated Statements of Changes in Shareholders’ Equity
{Exprassed in Canadian Dollars)
Other Total
Other Capital Comprehensive Shareholders'
Share Capital Roserves IncomaiiLoss) Deficit Equity
Balance - January 1, 2017 $ 13972597 § 624,183 $ {357,373} $ (4641,300) $ 9,598,107
Change in fair value of investment (Note 7) - - B7.,545 - 87,545
Net Income for the year - - - 556,880 556,360
Balance - Decamber 31, 2017 $ 13972597 § 624,183 § {269.828) $ (4,084.420) $ 10,242,532
Balance - January 1, 2018 $ 13972597 §% 624,183 % (269,828 $ (4,084,420) § 10242532
Change in fair value of investment (Note 7) - - 6,005 - 6,005
Nat income for the yaar - - - 589 485 583,485
Balance - December 31, 2018 $ 13,9725%7 § 624,183 § {263,823) ¢ (3.494,035) § 10,838,022

The accompanying noles are an infegral part of these consolidated financial statements.

EOEE e
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CIM international Group Inc,
Consolidated Statements of Cash Flows
(Expressed in Canadian Dollars)

78 409

Pesnmir 31, 3018 Pucamber 31, 30T

OPERATING ACTIVITIES
Net income $ 434,041 § 556,880
Add (deduct)} non-cash items :

Share of loss (income) of associates {(Note 8) 54,863 (55,063)

Interest income (1,292,082) .

Depreciation 47,830 40,743

Gain on setittement of debt 163,037

Interest expense 1,615,729 350,683

Income tax provision (199,197) (131,031)
Nst Change in Non-Cash Working Capital Balances

Other receivables {1,639,410) 22,008

Prepaid expenses 40,409 (38,861)

Accounts payable and accruad liabilities {346,215} (56D,848)

Due to related parties (Note 17) (3,081 493 597

Due from related parties (Note 17) 7.725 2,030,130
Cash {used In) provided by operating activities (1,279,388) 2863177
INVESTING ACTIVITIES

Investments (Note 7) (352,400}

Sale of investment in associates (Note 9) 600,000 -

Interest received frorm Bayview Creek (CIM) LP 630,581 -

investrnents in associates (Note 9) (1,638,727) {2,311,500)

Loan receivable (Note 5) (10,000,000) -

Property and equipment (31,475) (14,822)
Cash used in investing activities (10.439.621) (2678.722)
FINANCING ACTIVITIES

Dehenture payable issued (Note 10) 10,000,000

Dabt issue costs {579,661)

Loan received from related parties 3.217.727

Finance lease received 31475 .

Finance lsase payments {19,205} (16,092)

Convertible debentures repaid (Note 10) : (180,000)

interest payment {962,703) {20,382)
Cash provided by {used in} financing activitles 11,687,633 (216,474)
Dacrease in cash in the vear {31,376) (32,019)
Cash - Beginning of year 41,994 74,013
Cash - End of vear $ 10,618 § 41,994

The accompanying notes are arn integral part of these consolidated financial statements.
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CIM International Group Inc.

Consolidated Financial Statements

For the Years Ended December 31, 2018 and December 31, 2017
{Expressed in Canadian Dollars)

1. NATURE OF OPERATIONS
The Company and Business Operations

CIM International Group Inc. (the “Company”) is a Canadian company incorporated pursuant to the
provisions of the laws of the Province of Ontario on February 18, 2010. On May 27, 2010, the Company
was listed as a Capital Pool Company {*CPC") as defined pursuant to Policy 2.4 ("Policy 2.47) of the TSX
Venture Exchange ("TSXV"). On April 29, 2016, the Company officially changed its name to CIM
International Group Inc. and de-listed its shares from the Toronto Stock Exchange, which was approved by
the shareholders of the Company on April 8, 2016 at the Company's Annual and Special Meeting. In
connection with the Transaction, as described in Note 7, the Company completed the process to list its
Common Shares on the Canadian Securities Exchange (the “CSE™) in accordance with the CSE'’s listing
requirements effective on May 2, 2016 and its common shares began trading on May 9, 2016 on the CSE
Exchange. The Company is classified as a "Diversified Industries” issuer company. The registered address
of the Company is 55 Commerce Valley Drive West, Suite 502, Markham, Ontario, Canada, L3T 7V9.

2. BASIS OF PRESENTATION
Statement of Compliance

These consolidated financial statements, for the year ended December 31, 2018, including comparative
figures for the year ended December 31, 2017, have been prepared in accordance with International
Financial Reporting Standards ("IFRS") as issued by the International Accounting Standards Board (“JASB”).

The consolidated financial statements of the Company for the year ended December 31, 2018 were

__________ Aol

approved and authorized for issue by the Boaid of Directors of the Comipany on April 28, 2015,
Basis of Measurement

The consolidated financial statements have been prepared under the historical cost basis except for the
revaluation of investments accounted at fair value.

Functional and Presentation Currency

These consolidated financial statements are presented in Canadian doflars which is the functional currency
of the Company and its subsidiaries.

3. SIGNIFICANT ACCOUNTING POLICIES

The accounting policies set out below have been applied consistently by all group entities and for all periods
presented in these consolidated financial statements.

a) Basis of Consolldation

i} Subsidiaries

Subsidiaries are entities controlled by the Company. Control exists when the Company has power over
an entity, exposure or rights to variable returns from the Company’s involvement with the entity, and

9
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CIM International Group Inc.

Consolidated Financial Statements

For the Years Ended December 31, 2018 and December 31, 2017
(Expressed in Canadian Dollars)

the ability to use its power over the entity to affect the amount of the Company’s returns. The financial
statements of subsidiaries are included in the consolidated financial statements of the Company from
the date that control commences until the date that control ceases. The consolidated financial
statements include the accounts of the Company and its subsidiaries.

i) Associates

Where the Company has the power to significantly influence but not control the financial and operating
policy decisions of another entity, it is classified as an associate. Associates are initially recognized in
the consolidated statement of financial position at cost and adjusted thereafter for the past-acquisition
changes in the Company's share of the net assets of the associate, under the equity method of
accounting. The Company's share of post-acquisition profits and losses is recognized in the
consolidaled statement of income and comprehensive income, except that losses in excess of the
Company's investment in the associate are not recognized unless there is a legal or constructive
obligation to recognize such losses. If the associate subsequentiy reports profits, the Company's share
of profits is recognized only after the Company’s share of the profits equals the share of losses not
recognized. Profits and losses arising on transactions between the Company and its associates are
recognized only to the extent of unrelated investor’s interests in the associate. The investor's share in
the associate’s profits and losses resulting from these transactions is eliminated against the carrying
value of the associate.

Any premium paid for an associate above the fair value of the Company's share of the identifiable
assets, liabilities and contingent liabilities acquired is capitalized and included in the carrying amount
of the Company’s investment in an associate, Where there is objective evidence that the investment in
an associate has been impaired, the carrying amount of the invastment is tested for impairment in the
same way as other non-financial assets.

iil} Transactions eliminated on consolidation

Inter-company balances, transactions, and any unrealized income and expenses, are eliminated in
preparing the consoclidated financial statements.

Unrealized gains arising from transactions with associates are eliminated against the investment to the
extent of the Company’s intarest in the investee. Unrealized losses are eliminated in the same way as
unrealized gains, but only to the extent that there is no evidence of impairment.

The consolidated financial statements include material companies:

Principal Country of % Equity interest
activities Incorporation

CIM Capital Ine. Investment Banking Canada 100.0%

CTM Development LP Real Estate Canada 21.0%%

CIM Hwy 7 Holding LP Real Estate Canada 27.3%

CIM Port McNicoll Real Estate Canada 30.0%

Holding LP

10
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CIM International Group Inc.

Consolidated Financlal Statements

For the Years Ended December 31, 2018 and December 31, 2017
{Expressed in Canadian Dollars)

b) Cash

Cash includes cash on hand and readily convertible demand deposits and are subject to an insignificant
risk of change in fair value. Cash is invested in a commercial bank accounts in a major Canadian Chartered
Bank in Canada.

c) Revenue Recognition

Revenue is measured at the fair value of the consideration received or receivable and to the extent that
collection is reasonably assured at the time the revenue is eamed. Revenue is reduced for estimated
customer returns, rebates and other similar allowances.

Rendering of services

Revenue from a contract to provide services is recognized by reference to the completion of the
performance cobligation in the period.

Investment income

Income from investments is recognized when the right to receive payment has been established provided
that the economic benefits will flow the Company and the amount of the income can be measured reliably.

d) Property and Equipment

Property and equipment assets are carried at cost less accumulated depreciation and impairment losses.

Depreciation is recognized in consolidated statement of income and comprehensive income and is provided
on a straight-line basis using the following rates:

Fumniture, fixtures, and equipment................ceee. Over b years
Computer equipment............ccoicevvir e cnrmercrnnn . OVEr 3 years
Leasehold improvements.........c.n. Over the term of the lease

Depreciation methods, useful lives and residual values are reviewed at each financial year-end and
adjusted if appropriate.

e) Income Taxes

Current Income Taxes

Income tax in the consolidated statements of income and comprehensive income for the periods presented
comprises current and deferred tax. Income tax is recognized in the statement of income and
comprehensive income except to the extent that it relates to items recognized directly in equity, in which
case it is recognized in equity. Current tax expense is the expected tax payable on the taxable income for
the year, using tax rates enacted or substantively enacted at year end, adjusted for amendments to tax
payable with regards to previous periods.

11
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CIM International Group Inc.

Consolidated Financial Statements

For the Years Ended December 31, 2018 and December 31, 2017
{(Expressed in Canadian Dollars)

Deferred Income Taxes

Deferred tax is recorded using the liability method, providing for temporary differences between the carrying
amounts of assets and fiabilities for financial reporting purposes and the amounts used for taxation
purposes. The amount of deferred tax provided is based on the expected manner of realization or
settlement of the carrying amount of assets and liabilities, using tax rates enacted or substantively enacted
at the financial position reparting date.

A deferred tax asset is recognized only to the extent that it is probable that future taxable profits will be
available against which the asset can be utilized. Deferred income tax assets are reviewed at each reporting
date and are reduced to the extent it is no longer probable that the related tax benefit will be realized.

f) Earnings or Loss per Share

Basic and diluted earnings (loss) per share are calculated using the weighted average number of common
shares outstanding during the year. The dilutive effect on earnings (loss) per share is calculated presuming
the exercise of outstanding options, warrants and similar instruments. It assumes that the proceeds of such
exercise would be used to repurchase common shares at the average market price during the year.

However, the calculation of diluted loss per share excludes the effects of various conversions and exercise
of options and warrants that would be anti-dilutive. Shares held in escrow, other than where their release
is subject to the passage of time, are not included in the calculation of the weighted average number of
common shares outstanding.

g) Share-Based Payment Transactions

The Company accounts for share-based compensation expense using the fair value based method with
respect to all share-based payments to directors, employees and non-employees, including awards that
are direct awards of stock and call for settlement in cash or other assets, or stock appreciation rights that
call for settlement by the issuance of equity instruments. Fair Value is calculated using a Black-Scholes
option pricing model and is based on model variables including interest rates, expected life, expected
volatility, expected dividends, expected forfeitures and share prices. For directors and employees, the fair
value of the options is measured at the grant date.

For non-employees, the fair value of the options is measured on the earlier of the date at which the
countemparty performance is completed or the date the performance commitment is reached or the date at
which the equity instruments are granted if they are fully vested and non-forfeitable. Under this standard,
share-based payments are recorded as an expense over the vesting period or when the awards or rights
are granted, with a corresponding increase to other capital reserves under shareholders’ equity. When
stock options are exercised, the corresponding fair value is transferred from other capital reserves to share
capital.

h) Share Issuance Costs

Costs directly incurred in connection with the issuance of common shares, such as legal fees and finder's
fees, are recorded as a charge against share capital.

12
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CIM International Group Inc.

Consolidated Financial Statements
For the Years Ended December 31, 2018 and December 31, 2017
{Expressed in Canadian Dollars)

i) Share Purchase Warrants

When the Company issues common shares and non-transferable share purchase warrants, the Company
follows the relative fair value method of accounting for warrants attached to and issued with common shares
of the Company. Under this method, the fair value of warrants issued is estimated using a Black-Scholes
option pricing model. The relative fair value ascribed to the warrants is determined based on total proceeds
received applied pro-rata to the fair of the issued common shares at the transaction date and the fair value
of the warrants issued therewith,

j) Related Party Transactions

Parties are considered to be related if one party has the ability, directly or indirectly, to conirol the other
party or exercise significant influence over the other party in making financial and operating decisions.
Parties are also considered to be related if they are subject to common control or common significant
influence.

Related parties may be individuals or corporate entities. A transaction is considered to be a related party
transaction when there is a transfer of resources or obligations between related parties. Related party
transactions were made on terms equivalent to those that prevail in arm'’s length transactions and are made
only if such terms can be substantiated.

k) Lease Liabilities

The determination of whether an arrangement is, or ¢contains, a lzase is based on the substance of the
contractual arrangement at inception date, including whether the arrangement contains the use of a specific
asset and the right to use that asset. Where the Company receives substantially all the risks and rewards
of ownership of the asset, these arrangements are classified as finance leases. Finance leases are
renarded as an asset with a correspanding liability at an amount equal to the lower of the fair value of the
leased asset and the present value of the minimum lease payments. Each lease payment is allocated
between the liability and finance costs using the effective interest method, with the interest element of the
lease charged to the consolidated statement of income and comprehensive income as a finance cost.
Capital assets acquired under finance leases are depreciated over the shorter of the ussful life of the asset
and the lease term.

All other leases are classified as operating leases. Operating lease payments are recognized in the
cansolidated statement of income and comprehensive income on a straight-line basis over the lease term.

I} Estimates and Judgments

The preparation of these consolidated financial statements in conformity with IFRS requires management
to make estimates, judgments and assumptions that affect the application of accounting policies and the
reported amounts of assets and liabilities at the date of the consclidated financial statements, the reported
amounts of revenue and expenses during the reporting period, and the assessment and disclosure of
contingencies, if any. The estimates and associated assumptions are based on historical experience and
other factors that are considered to be relevant. Actual results may differ from these estimates.

13
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CIM International Group Inc.

Consolidated Financial Statements

For the Years Ended December 31, 2018 and December 31, 2017
{(Expressed in Canadian Dollars)

Estimates

The estimates and underlying assumptions are reviewed on an ongoing basis. Revision to accounting
estimates are recognized in the year in which the estimates are revised and in any future periods affected.
Information about critical estimates and critical judgments in applying accounting policies that have the
most significant effect on the amounts recognized in these conselidated financial statements is included in
the following items:

Convertible Debentures

The Company measures the discount rate used to determine the fair value of the debt component by
reference to interest rate, charged to companies with debt issuances without a conversion feature.

Stock Options and Share-Based Compensation

The Company measures the fair value of stock options granted to officers, directors, employees and agents
using the Black-Scholes option pricing model which incorporates the assumptions regarding the expected
life of the stock option, volatility, dividend yield, and risk-free rates. The Company is required to calculate
the fair value of these stock options at the date of issuance.

Financial Instruments under IFRS 9
The Company makes estimates with respect to the valuation of level 3 investment classified as FVOCI.
Income Taxes

in assessing the probability of realizing deferred income tax assets, management makes estimates related
to expeclation of future taxable income, applicable tax opportunities, expected timing of reversals of existing
temporary differences and the likelihood that tax positions taken will be sustained upon examination by
applicable tax authorities. In making its assessments, management gives additional weight to evidence that
can be objectively verified.

Critical Accounting Judgments
Impairment

Management is required to use judgment to review the carrying values of the mining properties on a
quarterly basis to determine whether any impairment exists based on assumptions of current and future
events or circumstances. Estimates and assumptions may change if new information becomes available. If
after the expenditures are capitalized and information becomes available suggesting that the recovery of
the carying values is unlikely, the amount capitalized is written-off to the statement of income and
comprehensive income during the year that the new information becomes available.

Debentures

The Company applies judgment in dstermining the appropriate accounting treatment for debt issued. The
Company reviews the relevant agreements and determines if any embedded derivatives {other than the
conversioh feature) exist in the arrangement. The Company then reviews the terms of the conversion

14
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CIM International Group Inc.

Consolidated Financial Statements
For the Years Ended December 31, 2018 and December 31, 2017
(Expressed in Canadian Dollars)

feature, if applicable, to determine if it should be classified as a liability or as a component of equity. For
the debt issued during the year, the Company determined that there were no other embedded derivatives
and that the conversion feature should be classified as a component of eqguity.

Going Concemn

Management uses its judgment in determining whether the Company is able to continug as a going concemn.
Critical considerations take into account all available information about the future viability of anticipated
return on its real estate investments and recoverability of such investments, the availability of capital
financing, current working capital funds, market price of real estate, and the future commitment and
obligations. Management has asserted that the Company is a going concem and that no material
uncertainty exists as at December 31, 2018.

Ciassification of financial instruments
The Company makes judgments with respeci to the classification of its investment.
m) Accounting Standards Adopted in 2018

IFRS 15 - Revenue fram Coniracts with Customers

The Company has adopted the new IFRS 15 standard "Revenue from Contracts and Customers™ (IFRS
15) which was issued by the IASB on May 28, 2014, and which became effective on January 1, 2018 on a
modified prospective basis as if the standard had always been in place. The comparative information has
not been restated and continues to be reported under the accounting standards in effect for those periods.

The objective of IFRS 15 is to establish a single madel for entities to use in accounting for revenue arising
from contracts with customers; except for contracts that are within the scope of the standards on leases,
insurance contracts, and financial instrumenis.

The standard requires revenue 10 be recognized in a manner that depicts the transfer of promised goods
or services to a customer and at an amount that reflects the consideration expected to be received in
exchange for transferring those goods or services. This is achieved by applying the following five steps:

1. Identify the contract with a customer,;

2. Identify the performance obligations in the contract;

3. Determine the transaction price;

4. Allocate the transaction price to the performance obligations in the contract; and
5. Recognize revenue when (or as) the entity satisfies a performance obligation.

The adoption of the new standard did not have a material impact to the consolidated financial statements
of net income and comprehensive income.

15
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Consolidated Financial Statements

For the Years Ended December 31, 2018 and December 31, 2017
(Expressed in Canadian Dollars)

{FRS 9 - Financial Instruments

In July 2014, the IASB issued IFRS 9, Financial Instruments (“IFRS 9"} which replaced IAS 39, Financial
Instruments: Recognition and Measurement (“IAS 39") effective January 1, 2018. IFRS 9 provides new
guidance on the classification and measurement, impairment and hedge accounting for financial
instruments in addition to clarification for the treatment of modifications of financial liabilities. IFRS 9 is
required to be adopted retrospectively with certain available transition provisions.The adoption of this
standard did not have any significant impact on the combined financial statements for

the current or prior years.

Classification and measurement:

IFRS 9 requires a new approach for the classification and measurement of financial assets based on the
Company's business models for managing these financial assets and their contractual cash flow
characteristics. This approach is summarized as follows:

» Assets held for the purpose of collecting contractual cash flows that solely represent payments of
principal and interest are measured at amortized cost.

* Assets held within a business model where assets are both held for the purpose of collecting
contractual cash flows or sold prior to maturity and the contractual cash flows solely represent
payments of principal and interest are measured at fair value through cther comprehensive income
{(“FVTOCI").

o Assets held within another business model or assets that do not have contractual cash flow
characteristics that are solely payments of principal and interest are measured at fair value through
profit or loss (“FVTPL").

The Company completed its review of all financial instruments held and performed a cash flow and business
model assessment, and the impact is summarized as follows:

¢ The classification of Investments as Available for Sale ("AFS”) under IAS 39 has been renamed to
Fair Value through Other Comprehensive Income ("FVOCI"). The Investments previously classified
as Available for Sale were still measured at fair value, thus there was no material impact from the
adoption of IFRS 9.

The following summarizes the Company's classification and measurgment of its financial assets and
liabilities:

Classification and
Measurement Basis

Financial assets

Accounts receivable Amortized Cost
Cash Amortized Cost
Due from relaled parties Amartized Cost
Loan receivable Amortized Cost

Investments Fair Value through Other Comprehensive Income

16
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Financial llabllities
Debentures Amortized Cost
Accounts payable and accrued liabilities Amortized Cost
Due to related parties Amortized Cost
Financial lease payable Amortized Cost

Effective interest method

The effective interest method caleulates the amortized cost of a financial instrument asset or liability and
allocates interest income or cost over the corresponding period. The effective interest rate is the rate that
discounts estimated future cash receipts or payments over the expected life of the financial asset or liability,
or where appropriate, a shorter period. Income is recognized on an effective interest basis for debt
instruments other than those financial assets classified as FVTPL.

Convertible debentures

The component parts of compound instruments {convertible debentures) issued by the Company are
classified separately as financial liabilities and equity in accordance with the substance of the contractual
arrangements and the definitions of a financial liability and an equity instrument. Conversion options that
will be settled by the exchange of a fixed amount of cash or another financial asset for a fixed number of
the Company's own equity instruments is an equity instrument.

At the date of issue, the fair value of the liability component is estimated using the prevailing market interest
rate for similar non-convertible instruments. This amount is recorded as a liability on an amortized cost
basis using the effactive interest method until extinguished on conversion or at the instrument's maturity
date,

The conversion option classified as equity is determined by deducting the amount of the liability component
from the fair value of the compound instrument as a whole. This is recognized and included in equity, net
of income tax effects, and is not subsequently remeasured. In addition, the conversion option classified as
equity will remain in equity until the conversion option is exercised, in which case, the balance recognized
in equity will be transferred to share capital.

When the conversion option remains unexercised at the maturity date of the convertible note, the balance
recognized in equity will be transferred to contributed surplus. No gain or loss is recognized in the statement
of income and comprehensive income upon conversion or expiration of the conversion option.

Transaction costs that relate to the issue of the convertible notes are allocated to the liability and equity
components in proportion to the allocation of the gross proceeds. Transaction costs relating to the equity
component are recognized directly in equity. Transaction costs relating to the liability component are
inciuded in the carrying amount of the liability component and are amortized over the lives of the convertible
notes using the effective interest method.

Impairment
17
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A financial asset carried at amortized cost is considered impaired if objective evidence indicates that one
or more events have had a negative sffect on the estimated future cash flow of that asset that can be
estimated reliably. Significant financial assets are tested for impairment on an individual basis. The
remaining financial assets are assessed at the cash generating unit which occurs at the mineral property
level. An impairment loss in respect of a financial asset measured at amortized cost is calculated as the
difference between the carrying amount and the present value of the estimated future cash flows discounted
at the asset's original effective interest rate. In assessing collective impairment, the Company uses
historical trends of the probability of default, timing of recoveries and the amount of loss incurred, adjusted
for management's judgment as to whether current economic and credit conditions are such that the actual
losses are likely to be greater or less than suggested by historical trends.

n) Future Accounting Standards
IFRS 16 — Leases

On January 13, 2018, the IASB issued a new standard IFRS 16 Leases ("IFRS 16"). This new IFRS
standard is effective for annual periods beginning January 1, 2019. This standard introduces a single lessee
accounting model and requires a lessee to recognize assets and liabilities for all leases with a term of more
than 12 months, unless the underlying asset is of low value. A lessee is required to recognize a right-of-
use assel representing its right to use the underlying asset and a lease liability representing its obligation
to make lease payments. This standard substantially carries forward the lessor accounting requirements of
IAS 17, while requiring enhanced disclosures to be provided by lessors. Other areas of the lease accounting
model have been impacled, including the definition of a lease. Transitional provisions have been provided.

Effective January 1, 2019, the Company adopted IFRS 16, “Leases” which introduces changes to [ease
accounting whereby many of the leases previously accounted for as operating leases will how need to be
accounted for as capital leases. IFRS 16 superseded IAS 17-Leases and related interpretations. Upon
adoption of IFRS 16, the Company expects the adjustments to the consolidated financial statements will
be required because of adopting IFRS 16. The Company's current office space lease will result in the
recognition of the right of use asset and the corresponding lease liahility (hote 18).

4, OTHER RECEIVABLES
December 31, 2018 December 31, 2017

HST taxes and other tax credits $ 64,491 $ 11,199
Due from CIM Mackenzie Creek LP 2,000,000 -
Other receivable 1,426,313 -
Total 490,804 $ 11199
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5. LOAN RECEIVABLE
Decomber 31, 2010 Daspmter 31, 2007

Balance — beginning of year 3 . *
Issued in the year 000,000 —
Balance — end of year 310,000 000 $ -

During the year 2018, the Company provided a three-year loan in the amount of $10,000,000 bearing
interest at a rate of 20% per annum (the “Investment”) to Bayview Creek (CIM) LP, the beneficial owner of
the Bayview Creek residential development project located at 10747 Bayview Avenue, Richmond Hill,
Ontario maturing June 27, 2021. The Company raised gross proceeds via a Private Placement, ta fund this
loan receivable, by issuing three-year term secured debentures in the amount of $10,000,000 bearing
interest at a rate of 13.5% per annum payable semi-annually. The Private Placement and the Investment
were considered “related party transactions” as (i) Jiubin Feng, one of the directors and senior officers of
the Company, is also a director and officer of the general partner of Bayview Creek (CIM) LP and {ii} the
general pariner of Bayview Creek (CIM) LP is also the general partner of one of the insiders of the
GCompany, namely CIM Investment & Development LP.

During the year ended December 31, 2018, the Company recorded interest income totaling $1,292,082
with respect to the note receivable from Bayview Creek (CIM) LP, a related company (Dec 31, 2017 - $niil).

6. PROPERTY AND EQUIPMENT
Ducatri=s 31, 201 [ecomper 31, 3017

Office equipment and fumniture - 1041, 346 $ 104,346
Computer equipment and software G 430 33,955
Leasehold improvements 19,286 19,286
Software S0 7.500
Total 196,562 165,087
Accumulated depreciation (112.406) (64,576)
Net book value $ 84.156 $ 100511

During the year ended December 31, 2018, the Company acquired a total of $31,475 of property and
equipment assets ($Nil - Dec 31, 2017) and did not dispose of any property and equipment assets in the
year ended December 31, 2018 ($Nil - Dec 31, 2017).

7. INVESTMENTS

[ecerted 31, 00E Demwmeer 3] 2017
Investment in CIM Mackenzie Creek LP — FVTOCI $ 10,000,000 $ 10,909,090
Investment in Victoria House Retirement Home — FVTOCI 352,400 352,400
Total $ 10352400 $__ VL7 1LABD
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Investment in CIM Mackenzie Creek LP
As at December 31, 2016

In April 2016, the Company completed the securities exchange with the CIM Parties and acquired 10M
Class A Units in a new limited partnership named CIM Mackenzie Creek Limited Partnership in exchange
for 40M common shares in the capital of the Company at a price of $0.25 per consolidated share on a post- "
consolidated basis totaling $10M (referred to as the “Transaction”). The Company measured $10 million
investment in CIM Mackenzie Creek LP at fair value both at the transaction date and as of December 31,
2016. The fair value of the investment at the transaction date was $12,745,286 which resulted in a day one
level three gain of $2,745,286 which is to be recognized through profit and loss over time and any changes
in fair value only to the extent that it arises from a change in factors that market participants would take into
account in accordance with IAS 39 should be recognized through Other Comprehensive Income.

The Company recorded income of $1,333,333 partially relating to the amortization of the deferred gain of
$610,064, and partially relating the income earned on that investment of $723,270. The change in the fair
value attributable to Other Comprehensive Income was $357,373.

The invesiment was initially designated upon inception as available for sale and recorded at fair value of
$12,745,286. This resulted in a day 1 gain of § 2,745,286 which was deferred and will be recognized into
profit and loss over the term of the investment. This resulted in $610,064 being recognized in income for
the ten-month period ended December 31, 2016. At December 31, 2016, the fair value of the investment
was $11,777,850.

The Company recognized §723,270 in income, and unrealized gains and losses of $357,372 recognized in
Other Comprehensive Income. The Company received cash $2 million during ten-month period ended
December 31, 2016 and as a result of, the Company recorded a deferred gain of $666,667.

As at December 31, 2017

The Company recorded income of $2,000,000 consisting of the amortization of the deferred gain of
$915,095 and income eamed on that investment of $1,084,905. The change in the fair value of the
investment attributable to Other Comprehensive Income was an increase of $46,332 for the year ended
December 31, 2017.

As at December 31, 2018

The Company recorded income of $2,000,000 to be collected in the period 2019. Income is partially related
to the amortization of the deferred gain of $915,095 and partially related income earned on that investment
of $1,084,905. The change in the fair value of the investment aftributable to Other Comprehensive Income
was an increase of $6,005 for the year ended December 31, 2018.

In calculating the fair value, management was required to make several assumptions concerning, but not
limited to, cash flows and discount rates. All assumptions resulted in a fair valus that is considered within
the level 3 category of the fair value hierarchy. In particular, the Company used a discounted cash flow
approach in the determination of the fair value which utilized cash flow projections based on financial
forecasts prepared by Company management covering a period of 2 years and 2 months, and a discount
rate of 10%.
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On August 2, 2018, the Company executed an Extension Agreement in connection with the securities
exchange for the 10M Class A units of CIM Mackenzie Creek Limited Partnership. As of the date of the
agreement, CIM Invests Development Inc., on behalf of CiM Mackenzie Creek Limited Partnership, granted
to CIM Intemational Group Inc. the right to require CIM Mackenzie Creek Limited Parinership to redeem,
and agreed to extend the redemption right for, an aggregate of 10,000,000 Class A Units to February 6,
2021.

brawes i Wicinris Holss foaimil e

During the year ended December 31, 2017, the Company invested in the "Victoria House Retirement Home
(“Victoria House™), a retirement home located in Orillia, Ontario, CIM invested $352,400 directly in the
common shares of Canadian China Ageing Development inc. (“CCAD") representing 8.045% of CCAD'’s
shares. CCAD is the facilities manager of the Victoria House. This investment was initially designated upon
inception as, and recorded at FVOCI. Due to its recent purchase, the Company kept the investment at cost
which approximates the fair value.

8. ASSET HELD FOR SALE
Cecsmbar 31, 3010 (essmbes 31, 2037
Investment in CIM Hwy & Holding LP $ 2072727 ¢ 1,500,000

On May 23, 2017, the Company invested in the "Bur Oak™ residential and commercial real estate project
located at 6910 Hwy 7 and Ninth Line in Markham, Ontario. The Bur Oak project is a 3-Phase project on a
20-acre site which is planned to include 140 residential townhouses, 575 condominium units and $0,000
sq. feet of commercial space in separate developments over a 6-year timeframe. The Company invested
$1,200,000, which was transferred from a loan receivable of $1,200,000 in the account, directly in limited
partnership units in the capital of CIM Hwy 7 Holding LP, and which effectively represents a 27.3% interest
in the Bur Oak project. This project is moving forward with ali the various studies, processes and approvals
required for the development of the project.

As at December 31, 2018 and December 31, 2017, the CIM Hwy 7 Holding LP on a gross basis includes
the following:

Pecember 1 _NN8 Decsmbier 31, 3017

Current assets $ 74452 $ 853,840
Non-current assets 7.725,549 4,846,368
Current liabilities {200,208)
Non-current liabilities — - -

Net Equity LB N0 $ _5.500.000

As at December 31, 2018, the Company has classified its investment in CIM Hwy 7 Holding LP as an Asset
Held for Sale as the Company is exploring the sale of its interest in this property in 2019.
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9. INVESTMENT IN ASSOCIATES
Beceimber 31, 2010 Decambsr 31 3017

{a) Investment in CIM Development LP $ - $ 2,000,000
(b) Investment in CIM Homes Inc, - 55,263
(¢) Investment in CIM Port McNicoll Holding LP 3,577,500 2.011.500

Net Equity z 00 $___4.066763

(a) On Navember 28, 2016, the Company invested in the Valleyview Garden residential real estate project
located at 3000-3020 Kennedy Road in Scarborough, Ontario. The Valleyview Garden Project is a 4.3
acres site of developable residential real estate land in the City of Toronto. The development proposal
application, which has been submitted to the City of Toronto, is for 42 freehold newly constructed single
detached residential housing units. The Company invested in limited partnership units in the capital of
CIM Development LP, which beneficially owns the Valleyview Garden real estate project, representing
a 21% interest in the limited partnership, at an investment cost of $2 million.

As at December 31, 2017, CIM Development LP on a gross basis includes the following:

Decsmbine 31, 2017

Current assets $ 3,357,373
Non=-current assets 21,153,606
Curent liabilities (510,979}
Non-current liabilities (14 500 000
Net Equity $___9.500.000

On December 31, 2018, the Company sold its interest in CIM Development LP for total proceeds of
$2,000,000 and recorded no gain or loss on the transaction. The $2,000,000 of total proceeds are
comprised of a $600,000 cash settlement, and a $1,400,000 pramissory note. The Company has recorded
the $1,400,000 within Other Receivables on the Consolidated Statement of Financial Position.

(b} During the year ended December 31, 2017, the Company invested in 20% of CIM Homes Inc. by
acquiring 200 common shares issued at $1 per share. CIM Homes Inc. is a real estate development
company which develops residential and commercial real estate projects.

As at December 31, 2018 and December 31, 2017, CIM Homes Inc. on a gross basis includes the

following:
Eocempar 31, 9098 Depamber 31, 3077
Current assets -3 - $ 334,440
Non-current assets . 1,077,772
Current liabilities . (1,144,854)
Non-current liabilities = ,
Net Equity [ E— § o7
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Decitrdide 31, NS Dol 31, 2017
Revenues $ 6,000 $ 684,000
Expenses = 2,945 _(408,687)
Net income for the period & 3,055 $ 275.313

During the year ended December 31, 2018, the Company recorded $611 (Dec 31, 2017: $55,083) of
associate’s post-acquisition profit, Effective May 31, 2018, the Company sold its 20% shares in CIM Homes
In¢. to Jiubin Feng, arelated party, for $200 and a total of share of associates loss for the year was recorded
at $54,863 as a result.

(c) During the year ended December 31, 2017, the Company invesied in the Port McNicoll residential real
estate project located near the town of Port McNicoll, Ontario on the southern shore of Georgian Bay.
The project is in the development stage on a 1,126-acre site which is planned to include up to 1,500
residential homes. The Company invested $2,011,500, in limited partnership units in the capital of Port
McNicoll Holding LP, and which effectively represents a 30.0% interest in the Port McNicoll project.

As at December 31, 2018 and December 31, 2017, CIM Port McNicoll Holding LP on a gross basis
includes the following:

Current assets $ 956,975 E ATE N2
Non-current assets 44 068,150 A CHER 198
Gurrent liabilities (2,865) B Y]
Non-current liabilities {31.823.883) (38 020 4391
Net Equity § 12198377  $_7.475341

10. CONVERTIBLE DEBENTURES
Pacemf=rdt. 5018 Des=mber 31, X147

Balance - beginning of the year ¥ $ 180,000
Less; principal repaid in the year - (180,000)
Balance - end of the year s - g Y

On December 5, 2013, the Company issued convertible debentures with a face value of $280,000 through
a non-brokered private placement financing. The convertible debentures bore interest at a rate of 8% per
annum paid semi-annually during May and November each year, were unsecured, and with a maturity date
of December 5, 2016.

Each debenture was convertible into common shares of the Company at the holder's option at any time
prior to the maturity date at a conversion price of $1.75 per common share (post-consolidation). The
converlible debentures were compound financial instruments consisting of the debt instrument and the
equity component feature. The debt instrument was recorded at amortized cost using the effective interest
method at an annual discount rate of 10.28% over the life of the debenture of three years.
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The gross proceeds were allocated between the debt instrument in the amount of $265,371 and to the
equity component for $14,629. The accreted interest for the debenture for the year ended December 31,
2017 was $Nil (December 31, 2016: $12,522). Effective December 5, 2016, a total of $50,000 in principal
of the convertible debentures were repaid and $50,000 was settled against an amount due to a related
company. A total of $180,000 in principal of the convertible debentures were extended for a term of one
year to December 5, 2017 with all other terms and conditions remaining unchanged. In December 2017,
the balance of $180,000 in principal of the convertible debentures and the accrued interest of $14,400 for
the year were repaid in full.

11. DEBENTURE

December 31, 2018 December 31, 2017
Debenture issued in the year $ 10,000,000 $ -
Issue costs — lass amortization (679,661} -
Balance — end of year $ 9420339 $ -

During the year 2018, the Company raised aggregate gross proceeds of $10,000,000 by issuing three-year
term secured debentures bearing interest at a rate of 13.5% per annum payable interest only semi-annually
(the “Debenture”) on a non-brokered Private Placement basis (the “Private Placement”). The Debenture is
due by August 2, 2021, and are secured by 10,000,000 Class A limited partner units owned by the Company
in the capital of CIM Mackenzie Creek Limited Partnership.

The net proceeds of the Private Placement were used to purchase a three-year term secured debenture
bearing interest at a rate of 20% per annum payable semi-annually (the “Investment”} from Bayview Creek
(CIM) LP, the beneficial owner of the Bayview Creek residential development project located at 10747
Bayview Avenue, Richmond Hill, Ontario. The Company paid a finder's fee equal to four percent (4%) of
the gross proceeds of the Private Placement raised from investors referred to the Company by the finders.

The Private Placement and the Investment (collectively, the "Transactions”) were considered "related party
transactions” as (i} Jiubin Feng, one of the directors and senior officers of the Company, is also a director
and officer of the general partner of Bayview Creek (CIM) LP and (i) the general partner of Bayview Creek
(CIM) LP is also the general partner of one of the insiders of the Company, namely CIM Investment &
Development LP,

The Company incurred a total of $749,038 issued costs in connection with the issuance of the Debentures
and amortized a total of $169,377 of these costs as at December 31, 2018. During the vear ended
Dscember 31, 2018, the Company incurred interest expense of $962,703 regarding the Debentures.

12. FINANCE LEASE PAYABLE
December 31, 2018 December 31, 2017

Finance lease payable $ 39,296 g 27,027
Less: Current portion 17.572 16,932
Finance lease payable - Long term portion 3 21.724 $ 10,005
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The finance lease payable bears interest at rates of up to 13.9% per annum, are repayable in monthly
instalments of principal and interest of $1,599, are secured by capital assets, and mature up to July 2022.

As of December 31, 2018, the committed present value repayments of the finance lease on a fiscal year
basis are as follows:

2019 $ 17,572
2020 7,657
2021 8.586
2022 5,481
Total 3 39,2986

13. INCOME TAXES

a) Income tax expense

Income tax expense differs from the amount that would result from applying the Canadian federal and
provincial income tax rates to earnings from continuing operations before taxes. These differences result
from the following:

December 31, 2018 December 31, 2017

Income before taxes $ 234844 $ 425849
Canadian statutory federal and provingcial income tax rates 26.5% 26.5%
Income tax provision based on Canadian income tax rates 3 62,234 3 112,850
Non-deductible expenses 1,857 6,083
Pre-acquisition of control - -
Non-taxable portion of partnership draw (265,000) (265,000)
Other 1712 15,036
Non-recognition of tax attributes L s nws o
Income tax recovery $ {199,197} $ {131,031}
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b) Deferred tax assets (liabilities)

Balance Recognized in Recognized jn
January 1, Income Other
2018 Comprehensive
income
Non-capital $ 558,738 $ 201,309 $ -
losses
Share 6,707 (5,588) -
issuance
cost
Debt - 5,186 -
Issuance
Cost
Investment (283.523) (1,712) (7.173)
in CIM
Mackenzie
Creek LP
Total $ 281922 $ 199,197 § {7.173)

¢} Non-recognized net deductible temporary differences

Balance
December 31,
2018

$ 760,047

1,121

5,186

292 408

$ 473946

The Company has total deductible temporary differences in total of $3.9 million (Dec 31, 2017: $3.9

million) for which no deferred tax asset has been recognized, comprised as follows:

December 31, 2018 December 31, 2017

Mine exploration costs $ 776873 $ 776873
Share issuance costs - -
Non-capital losses 3.207.761 3.207.761
Total $ 3,984,643 $ 3.984643

(i) As per Note 1, the Company underwent a securities exchange, which resulted in a change of control, As
a result, the non-capital losses and mine exploration costs pre-acquisition are restricted in use, The

Company has not recognized deductible temporary difierences on these properties.
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Income taxes (Continued)

d) Loss carry-forwards

As at December 31, 2018, the Company has available non-capital losses in Canada of $6.1 million
related specifically to its mining business that if not utilized will expire as follows:

2031 {Restricted)
2032 (Restricted)
2033 (Restricted}
2034 {Restricted)
2035 (Restricted)
2036 {Restricted)
2037
2038
2039

14. SHARE CAPITAL

Authorized - Unlimited common shares with no par value

Issued, fully paid and outstanding

Balance, December 31, 2017

Balance, December 31, 2018

Income (Loss) Per Share

$ 208251
413,076
518,729
441,280
860,411
666,697
978,457

1,129,987
759,659

$ 6.066.547

Number of Shares
(Post -Consolidation)

Amount

46,132,616

$ 13,972,597

46,132,616

$ 13,972,597

The dilutive effect on earnings (loss) per share is calculated presuming the exercise of outstanding options,
warrants and similar instruments. It assumes that the proceeds of such exercise would be used to
repurchase common shares at the average market price during the year. However, the calculation of diluted
loss per share excludes the effects of various conversions and exercise of options and warrants that would

be anti-dilutive.
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15. OTHER CAPITAL RESERVES
a) Stock Options

The Company established an incentive stock option plan (the “Plan”) pursuant to which the Company
may, from time to time, at the discretion of the directors to grant options to the directors, officers,
technical consultants and, employees of the Company to purchase common shares, provided that the
number of common shares reserved for issuance will not exceed 10% of the issued and outstanding
common shares. The number of common shares reserved for issuance to any individual director, officer
or employee will not exceed five percent (5%) of the issued and outstanding ¢common shares and will
not exceed two percent (2%) for all technical consultants.

As at December 31, 2018, there were a total of 373,262 (December 31, 2017 — 372,262) vested stock
options outstanding and the weighted average contractual life remaining of the balance of the
outstanding stock options is 0.32 years (December 31, 2017: 1.33 years).

STOCK OPTIONS
Number of Woeighted
Stock Options Average Exercise
Price
Balance, January 1, 2017 373,262 $0.375
Granted in the vear - -
Cancelled or expired in the period - =
Balance, December 31, 2017 373,262 $0.375
Balance, December 31, 2018 373,262 $0.375
b) Other Capital Reserves
Amount
Balance, December 31, 2017 and December 31, 2018 $ 624,183

16. FINANCIAL INSTRUMENTS
Fair Value

On December 31, 2018, the carrying value of other receivables (excluding HST) and due from related
parties, accounts payables and accrued liabilities, due to related parties, approximates their carrying value
due to the short-term nature of these financial instruments. The fair value of cash and cash equivalents is
based on Level 1 inputs. Fair value of financial assets and financial liabilities included in Level 1 are
determined by reference to quoted prices in active markets for identical assets and liabilities.
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Fair Value Hierarchy

The following provides a description of financial instruments that are measured subsequent to initial
recognition at fair value, grouped into Levels 1 to 3 based on the degree to which the fair value is
observable:

o Level 1 fair value measurements are those derived from quoted prices {unadjusted) in active
markets for identical assets or liabilities;

o Level 2 fair value measurements are those derived from inputs other than quoted prices included
within Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or indirectly
(i.e. derived from prices), and

o Level 3 fair value measurements are those derived from valuation technigues that include inputs
for the asset or liability that are not based on observable market data (unobservable inpuls).

As at December 31, 2018, the Company’s investments are measured as fair value and are categorized as
level 3 fair value hierarchy as disclosed in Note 7.

Capital Management

The Company's capital management objectives are to safeguard its ability to continue to operate as a going
concern. The Company considers items included in shareholder's equity to be capital. Its principal sources
of cash are from the issuance of common shares and funding from related parties. The Board of Directors
monitors the Company's capital position regularly. The Company does not have any externally imposed
capital requirements to which it is subject.

The Company manages the capital structure and makes adjustments to it in light of changes in economic
conditions and the risk characteristics of the underlying assets. To maintain or adjust the capital structure,
the Company may issue new shares from time to time.

Risk Management

The Company is exposed to financial risks due to the nature of its business operations and the financial
assets and liabilities it holds. The Company’s primary risk management objective is o safeguard its cash
flows, and to maintain a strong and efficient capital structure to provide liquidity to support continued asset
growth.

The management of the Company monitors its overall cash pasition on a regular basis and forecasts its
financial obligations so that it is able to meet these commitments. The Board of Directors meets regularly
to review business operations, reviews of cash positions and budgets, monitors the status of its real estate
investments, reviews compliance with contracts and commitments, and compliance with regulatory
authorities.

A summary of the Company’s risk exposures as it relates to financial instruments are reflected below:
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a) Market risk - Market risk is the risk that the fair value or future cash flow from a financial instrument
will fluctuate because of changes in market prices. Market risk comprises three types of risk:
currency risk, interest rate risk and other price risk. The Company believes that it is exposed to
price risk related to real estate.

b) Credit risk - Credit risk arises from cash and deposits with banks and financial institutions, and
accounts receivables. To minimize the credit risk the Company places these instruments with a
high credit quality financial institution, and monitors accounts receivable balances on a monthly
basis for collectability.

¢} lInterest rate risk - Interest rate risk is the risk that the future cash flows of the Loan to Bayview
Creek LP and the Debenture will fluctuate because of changes in market interest rates..

d) Currency risk - The Company operates in Canada and conducts its business operations in
Canadian dollars only. As a result, the Company no foreign currency exposure with respect to its
transactions denominated in Canadian dollars

e) Liguidity risk - Liquidity risk is the risk that the Company will not be able to meet its financial
obligations as they fall due. The Company currently settles its financial obligations out of cash.
The ability to do this relies on the Company raising equity and debt financing in a timely manner
and by maintaining sufficient cash in excess of anticipated needs subject to certain restrictions
imposed by the CSE. It is anticipated that the Company’s existing cash balances, cash flow from
operations, advances from related parlies and debt financing will be sufficient to fund operations
for the next twelve months, Refer to note 10 whereby the Gompany raised a total of $10,000,000
gross proceeds from the issuance of three-year term secured debentures during the ysar.

All Company’s financial liabilities except for as disclosed in notes 10 and 11, are due within three months
1o one year.

17. RELATED PARTY TRANSACTIONS

During the year ended December 31, 2018 and year ended December 31, 2017, the following are the
related party transactions:

a) Due from related parties:

December 31, 2018 December 31, 2017

Rent, cost, accounting service and other $ 22776 $ 100,830
CIM International Development Inc. 89,900 .
Bayview Creek (CIM}LP 611,501 -
Due from an Officer and Director 30,428 -
Total $___754.606 $__100.830
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Due lo related parlies:

December 31, 2018 December 31, 2017

CIM Homes Marketing Inc. $ 1,201644 $ 1,000,000
Bayview Creek (CIM)LP 7,352,306 3,663,327
CIM Global Development LP (537) 2,544
Due to Officers and Directors 250,000 -
Total $_...83803.493 $__4.665.871

b) As at December 31, 2018, the Company owes CIM Home Marketing In¢. Inc., a related company,
$1.,201,644 which is a 20% annual interest rate short-term loan payable on demand and is presented
as "Due 1o related parties” on the Consolidated Financial Position Statement since the Chief Executive
Officer of the Company is related to an officer and director of this company.

c) As at December 31, 2018, the Company owes Bayview Creek CIM LP., a related company, $7,352,306
which is a 20% annual interest rate short-term loan payable on demand and is presented as “Due to
related parties” on the Consclidated Financial Pgsition Statement since the Chief Executive Officer of
the Company has an interest in related companies. During the year, interest expense payable of
$800,000 was waived by Bayview Creek (CIM) LP by agreement. This resulted in a reduction to “Interest
expense” and “Due to related parties” in the amount of $800K each.

d) As at December 31, 2018, the Company repaid $1,611 to CIM Global Development LP., a related
company, related to a non-interest short-term loan payable on demand in the amount of $1074.06 and
is presented as “Due to related parties” on the Consolidated Financial Position Statement since the
Chief Executive Officer of the Company has an interest in related companies.

o)} During the year ended December 31, 2017, the Company acquired a 27.3% interest in CIM Hwy 7
Holding Limited Partnership (Note 8} where the Chief Executive Officer of the Company has an interest
in related companies.

f) During the year ended December 31, 2017, the Company acquired a 30% interest in CIM Port McNicoll
Holding Limited Partnership (Note 8) where the Chief Executive Officer of the Company has an interest
in related companies.

g) During the year ended December 31, 2018, the Company issued a note receivable in the amount of
$10,000,000 to Bayview Creek (CIM) Limited Partnership (Notes 5 and 10) where the Chief Executive
Officer of the Company has an interest in related companies.

h) During the year ended December 31, 2018, the Company earned interest revenue totaling $1,292,082
from Bayview Creek (CIM) LP {Dec 31, 2017 - $Nil)

iy During the year ended December 31, 2018, the Company earned accounting and financial services
totaling $115,000 charged to related companies (Dec 31, 2017 - $255,000).
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j} During the year ended December 31, 2018, the Company charged related companies for the recovery
of operating expenses totaling $231,505 (Dec 31, 2017 - $136,793).

k} During the year ended December 31, 2018, the Company incurred interest expense totaling $482,896
to related companies (Dec 31, 2017 - $350,683).

I} Effective May 31, 2018, the Company sold a 100% of its interest in CIM Intemational Development Inc.
to Jiubin Feng, the CEOQ of the Company for $30,728 representing the estimated value at that time.

m) Key management includes the Company's directors, officers and any employees with authority and
responsibility for planning, directing and controlling the activities of the entity, directly or indirectly.

n) A summary of the key management compensation for the period comprises the following:

December 31, 2018 December 31, 2017

Salaries and benefits $ 383,746 $ 340,028

18. COMMITMENTS AND CONTINGENCIES

Lease Commitment

The Company is committed to the following office rental payments as at December 31, 2018:

Rent Amount

Less than 1 year $ 276,310
Greater than1 and less than 5 years 368,413
Greater than 5 years I o
Total Commitment $__644723

The Company expects to recover approximately $533,316 of this commitment from related companies.

19. SEGMENT

The Company currently operates in one business segment, which is real estate development for which all
operating activities are conducted within Canada. As at December 31, 2018, the Company had
$16,000,627 (December 31, 2017 was $16,828,253) of real estate non-current assets and recorded
revenue of $2,000,000 (December 31, 2017 was $2,000,000) from-its investment in real estate.
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