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Scuedure A"

Congrr File No: CV-20-00(8 47 000000

ONTARIO
SUPERIOR COTRT OF JUSTICE

)

) FRIDAY TIHE 18tk DAY
THE HONOURABLE )
JUSTICE SCHABAS OF SEPTEMBER 2020

)

BETWREN:
TRACY HUI und JOJ0 HUI (Personally and Represanting the intorests of The
Enforcemont Committee of the Debenture Holders)
Plaintiffa / Moving Parties
Bl
CIM INTERNATIONAL GROUP INC., BAYVICW CREEK (CIM) LP, CIM BAYVIEW
CREEK INC., NUBIN FENG (idca. JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCG, ROBERT PARENT, MELID] SHAFTIH, CIM MACKENZIT, CREEK INC, CIM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC. and AMANDA ZHAO
Diefenrdants ¢ Mesponding Periles
ORDIER

THLS MOTION made ex parte by the Plaintiffs fol s Order puessai o sections 101 zod 183 of
the Caurdr qf Jusliee Aet, RS0, 1999, ¢ 43, ax amended (the “TIA™ to (i) jomue and reajmer s
Certifieate of Pending Litigation, (if) appoint 4 receiver and (jii) grant an injunction ageint th
TDefeendants was heard this day by conferenco eall in Turontn, Onterio,

ON READING the Affidovit of Jojo Hul swamn September 12, 2090 mnd the exhibiis

innexed therelo and on reading the Natice of Actiosn,
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=

. THIS COURT ORODERS rhat the Mlaintifls" motion i hereby granted,

2 THIS COURT ORDERS that a Certificate of Pending Litigation in the fhrm sttached hereto
ns Schedule “A" ghull be iswued apd registersd agrimst tile to the lands and peamises lepally
nnd municipally described pursuant (o ssetion 103 of the Caurty of Jusitee A, R.5.0, 1090,
e, (- 43 and Rule 42 of the Kuwley of Ol Procedurs, RR.O. 1990, Reg. 194

1. THIS COURT ORDERS that an inlerim injunction for 10 dayy from the date of this Order
shiall ke tranted, preventing (he sals of the real propecty s desuribed in Schedule “A® hemto;

4. THES COURT ORDERS that an inlerim crder. preventing CIM Iternalional Group Ine.
(*CIM Group"), CIM Bayview Creek lue,, Buyviow Creelr (CIM) LP, CIM Meackenzie Creck
e and CIM Mockensie Crock LV, thelr servants, smployees, sgentn, nesignn, officers,
directors andfor gryene else acting on it behalf or in conjunction with 1t, ind any and all
persnan with notice of this oxder, from either directly or indirectly, by uny meeuns whafsteves
Fromu

(i) Selling, removing, disipeling, elionating, transferding assloring,
encimbering, o smilady denling with or disposing of mmy asats of CTM
Hayview Creek [ne. us deseribed In Schedule "A" hareto;

() Insteucting, requesting, counselling, demanding, or encournging sny e
peson ta do s ind

(i) Farilitaling, wssisting bn, siding, sbetting, or participating in any acts the
effect of which s to do so
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5. THIS COURT ORDERS that tho prohibition g1 out wbove in panigrinh 4 applics o CIM
Tuterpationel Group Ine, ("CIM Group"), CIM Bayview Creek Inc., Bayview Croek (CIM)
LP, CIM Magkenzie Creek Ino. and CIM Mackerzio Crosk LP  assets, whether in the
Dinfendnnt’ own numes or net, snd whether selely o jeintly owned, inoldling but st lmited
T

() any bank, investment or other account at apy bank, financipl or other
I

(i) eny mgtor volicle, wmiler o wther vehicle registered 1o the Defendanty;

(i) any real propery in which the Defiendonts have any nmres, Ineliding the
reqpl property;

(i) oy mid ail other peesonal propecty of any description whatsoever; and

(v)  mny aod all slare centificates, negotishie mgtruments and the |ike

6. THIS COURT ORDERS that CIM Intetnational Group Ine. ("OIM Group™), CIM Bayvisw
Creck Inc., Dayview Creck (CIM) LP, CTM Mackenzie Croek Inc. and CIM Mackerizie Creek
LP whell forthwith deliver to coumsel for the Plalmtiffn swomn ovidence of the nature and
location of all their asiots, whorssisever located, Incloding assets held on thalr bebill o in
trust for them, assets held |nintly with some ather panty, assets in which they hold any interest
and sxseds that they bald in trust for any porty.

7. THIS COURT ORDERY thal s Recelver shall be appointed pursisst 89 section 101 of the
CIA and it the form sttached hareto s Schedule “B™
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-i-d.-l

E THIS COURT ORDERS thit costy of this motion, up (o and including eniry amd servies of
Ahis Qrder, shull be reserved pending judgment in this proceeding or further Onder of the Court.

9. THIS COURT ORDERS this matter including considesntion af this Order be returntble st 10
wm, on September 28, 2024, before this Court

10, THIS COURT QRDERS, that notwithstanding rule 59.06, this Order is effective from the date
it is signed and is enfiorceable without any need for entry wnd fling

ENTERED AT { INSCRIT A TORONTO
DM BO0K MO -~
LE  DNNS LE REBISTRE NO: Col i
SEP 1 9 2010
Prut Seduabas 1,

renzean: (4
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B
SCHEDTILE “A"
Court File No.: CV-20-000647366-0000
ONTARIO
SUPERIOR COURT OF JUSTICT,
BETWEEN
(eard o)

TRACY HUL and JOJO HUL (Personally and Representlug (he intereals al The
Enforeement Commitiee aof the Debenture Holders)

MaintilTs
anil

CIM INTERNATIONAL GROUT INC., BAYVIEW CREEK (CIM) LF, CIM BAYVIEW
CREEK INC,, JIUBIN FENG (plca, JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, ROBERT PARENT, MEHDI SHAFIEL CTM MACKENZIE CREEK INC,, CIM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC. und AMANDA ZHAD

Defendanty

CERTIFICATE OF PENDING LITIGATION

I CERTIFY thit in this prceeding an interest In the following land is in question:

Properly Identifier Mumber: 031 864757 (LT

PT LT 25, CON 4, (MKM) . P18 1 & 2, PL. 65R31680. /T EASEMENT OVER PART 2,
HSR132T0 AS IN R510790

This certificate It issued under an order of the court made on Septamber . 2020

P i s s b T L Lo I By s vis s ininn i anmmn i a o
Laeal registrar

Addrewy of
O IR0 1 ooeeiirin s naninsbbsnans prdnssboseres
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SCHEDULE *B"
Court File No.! CF-20-000847366-0000
ONTARID
SUPERIOR COURT OF JUSTICE

b
) TRIDAY THE 15T DAY OF

THE HONOURADLY 1
JUSTICE SCHABAS SEPTEMBER 2020

BETWEEN:
TRACY HUI and JOJO AU (Pervonally and Representing the interosts of 'The

Enforcement Commitine of the Debenture Holders)
Plaintiita / Moving Portles

amd

CIM INTERNATIONAL GROUP INC,, BAYVIEW CREEK {CIM) LI, CIM BAYVIEW
CREEK INC., JIUBIN FENG (p.lca. JERRY FENG), ZHANG DIAN YUAN, DAN
FUOCO, RODERT PARENT, MEHDI SHAFIEL, CIM MAUKENZIE CREEK INC., CIM
MACKENZIE CREEK LP, GRAVITAS SECURITIES INC. and AMANDA ZHAO

Defendants / Responding Fartias
ORDER
{Appointing Investigative Receiver)

THIS MOTION mnde ex prante by the Plaintiffa for an Order pussannt to section 101 of
the Conrfraf funtice der, R.E.O. 1990, o, 43, an omended (the “CIA™) appainting Albert Gelnmn
[ne: ("AGI™) s Investigitive recelver (the “Recelver™) over the propeny of CIM Literatinaal
Group Ine., CIM Bayview Crock Ine., Hayview Creak (CIM) LP, CIM Mockeneizs Crock Inc, and
CIM Mackenrie Creel LP, on the terms set out below, wiet heard this day by Teleconfeience in

Toranto, Ontanio,



ON READING the Affidovit of Jojo Hul swomn September 12, 2020 and the exhibits
annexed thereto, and on hearing the submistions of coungel for the Plalotiff and. on reading the
consent of AG1 to sot s Reoelver,

APPFOINTMENT

I. THIS COUMT ORDERS tha! peirsuant to section 101 of the CIA, AGI s heseby uppoinbed
Investigative Receiver with only. the powers granted below of the propeny of CIM
infernittioni]l Group Ino, CIM Bayview Creele Ine., Bayview Creek (CIN) LP, CIM
Mackerie Creele Inc, and CIM Mackensie Creek LP (the *Companies™) pending further
otder of the cor.

RECEIVER NOT IN POSSESSTON OF ASSETS

3, THIS COURT ORDERS that the Conpahies shall rermaiii I possissidn of its el and
future asscls, and undertakings and propertics of every malure and kind wintsoever
{onllectively the *Property™ snd whetever sitonted including procoedings thereof,

3. THIY COURT ORDERS that ut subject to Titther Opder of this Coust, the Conpanics sl
continue to cary on lts businese and affaim consistent with ite obllgations 1o entate crediton
tnd benoficindes, iFany.

RECEIVER'S POWERS

4. THIS COURT ORDERS {hail the Retdiver bo and Ly bereby anipowered and guthorieed, but
not obligated, to act at onae, without [n aoy way Hmiting the gensrality of the (oregoiog, to do
mny of the following where {he Kecsiver considers il netesunry or desifnhle:

(1} T obiain all informastion whether in paper formal or In digital format, both fateign or
domestic (Tor further claity, both within und wiside of Cinada und in all other
Jurindictions), relating to the business, nffsirs, records, and all assets and propenty of the

Companies (the “lnfisrmation"), without limitation, from (1) the Compatiley and sbi of their
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current and fopmer directors, officers, employess, agents, pooountants, shareholders,
banks aind firsncial notitrtions or brokerdiyos, ull olficess or employess of such banks,
{inancial {nstitutions or brolerages whe have access 1o the [nfoemuation, and all other
persons ncting on thewr instroctions or belmil with the sxcopnon of legul coumel, md (11)
ull other individualy, firms, corporations, goversmentn| bodies or agenpicy, o other
eniities having nothee of this order, save nod except o the Finintiiis (sll the foreging
each boing n *Pomon, save and except for the FlaintiT;to nogage consultants, apprison,
ngents, expeds, uuditors, accountants, managers, counsel and sueh other persons from
time fo time aod oo whatever basis, including on & lempomty basly, b ssda wiih e
exorcise of the Receiver's pawers and duties, meluding without limitmtion those confored

Ly this Grder,

fe} o report to, meet with wnd discusy with sy and ell Persons, including counsel for the
Flaintiffy, ax the Receiver deema appiopriale on all mitters relafing to the Coinpanles und
investigative roceivesship, end fo share infoumation, subject 1o such tetms as to
confidentiullty ne he Receiver deems ndvigshile;

(d) to take oy steps masonably Incidental to the exercise of thess powers ar the perfommaste

of any stabtrtory obligations; snd

() 1o conduet exuminations uler outh of oll the Defendants and their fnanclal sdvisors,
provided proper notice as stipuiated under the Rifer of Cheil Procedire, 5 provided to the
proposed party o be examined which examinations shull also seeve m sxaminitions for
discovery in the within netion;



445

([} and in esch exe= wheee |ke secelver takes duch aclion or steps, It shall be exclusively
nuthorived and empowered o do so wilhout interferenes from sy othey parson ncluding
thase deflned berein ar "Perion™,

DUTY TO PROVIDE ACCESS AND CO-OPERATION T0 THE RECEIVER

5. TS COURT ORDERS it all Persons (s that term is defined at sub-paragraph 4(s) above),
tmeluching banks and finnreial institutions, shadl oethwith sdvise the Recerver of the sxisience
of any Informating in such Peeson’s possesion or cantrol and shall gt [mmedinie and
aentinuedf aceats to the Information (o the Recaivar,

6. THIS COURT ORDERS thi ull Parwons shall forthwith advine the Ressiver of the exislence
of any books, documents, sceurities, trusty, contescrs, orders, accounting records, and any
other papers, records, and information of any kind welated to ibe buniness or wffairs of the
Compindes, without Bmitation, sny compister progroms, compiiler tipes, compier disks, of
other momge datn contuining =ry auch information (the foregoing onlinctively the “Ttecords™)
in that Peyson’s passession or control, snd shill provide o the Recelver unfettered aocess to
amd use of peeounting, computer soflwars and phyvical facilite relating heesto, jncloding
witliar lmitiog the gonerality of te fvegolng, the delivery by such persans of all passwords
required 10 nocesw the loformation and Kecords, which may not be disclosed or provided to
fhe Recatver due to privilegs atehing to soliitor-elient communications or due to sttty

provisions prohibiting such disclosure,

T THIS COURT ORDERS (bat il mny [nformation and Records are stored or ptherwips
contained or & computor or otlier sloctronic system of information stomge, whelhes by
independent serviee provider or otherwise, all Persons in possessicn or control af such
Informution sl Kocords shall focfliwith give unfottered aceess to the Reesiver for the purpnse
of allowing the Receiver to rocover and fully copy all of the lufirmation and Racoeds
contained thetein whethor by way of printing the Information and Heoords cnto paper or
making copies of compier disks or a hirmsp image or such other manner of retrieving and
copying tho Information s the Roceiver In lis discretion decms expodient, srd shall nol alter,
emoe or destroy any [nformation and Records wathout the prior written consent of the



Recsiver, Purthes, for the purposes of this Paragrapdy, all Pessons shall provide the Receiver
with ull sch sssistance Ly gainlng immedinte avvess 1w the Ifiormution and Records w Ui
Roveiver may in il discretion require incloding providing the Recsiver with any and =il access
eodoa, secount nemes atwl sccount pumbess (hat may be peguired W pein doces o the
Information and Records.

NO FROCEEDINGS AGAINST THIE RECKIVER

B THIS COLRT ORIERS that no profeeding or enfarcement process in any Count of libunal
shall ba commeneed or continued againa the Recelver excapt with th writton consent of the
Recalver o with leave of this Coort,

LIMITATION ON THE RECEIVER'S LIABILITY

9. THIS COURT QRDERS that (he Recslver shull lnour no Hability or obligntion us & result of
its appointment o the canying oot of the provisions of this Ocdes, swvie and axcept for nny
gross negligence or willful tisconduct on ite part,

RECEIVER'S ACCOUNT

10, THIS COURT ORDERS that the Plaintil slsll be responaible for the ooats of the Receiver
coits and iy counsel’s sccounts withoo! prejudice to the Plaltiff seeking to have wuch costs
paid by the Companies andfor by amy amdior all of the Dofendants th the event fudgment s
abtmined agningt any and / oc afl of them or subject fo eny further Qrder of thit comt. The
Plaintiff shall be responnible tn pay the dishursement costs of the Defendants arising from
their complinnce with this Ordar provided thut (T) the dishurkerment oot wiotld not ordineily
be required to be puid by the Delimdante undor the Rules of Civil Procedire and (i) that the
Defonionts advise the Plainiffa (hfough their counsel of Iho oitimatod cost of the

disbursement prior o iheurrlng ir
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SERVICE AND NOTICE

11

THIS COURT ORDERS thmt the electronie servioe shall bo valid mnd elfective seivice.
Subjest to Rule 17,05 thes Odder shall constitute en order for substituted seyvics pumsiant (o
Rule 16.04 of the Rufes of Cheil Procedure

GENERAL

12

B

14,

15

I

THIS COURT ORDERS st the Heoelver may from time to time apply to this Count for
advice end directions i the discharge of its powers and dutrep hereundey,

THIS COURT ORDERS that cther the Reooiver o the PlainttfT nioy apply to the Coiat for
an Ohvder teomieating the Investigative receivership,

THIS COURT ORDERS that Humminghird Lawyors LLY bo sod sre barshy authorzed fo act
p= eounsel for (he Receiver n order to Implement the Receivet's povers Liscein.

THIS COURT ORDERS that nothing in this Onder shall prevent the Recelver from acting ns
a trustee in benkraptey of the Companica.

THIS COURT HERERY REQUESTS the aid and recognition of any cowmt, tribunad,
regulntory or administrtive body: huving jurisdiction in Crenads to give effect 1o this Ovder
und (o mist the Regeiver and ity agents in ceerying out the teoms of this Opder. AH courts,
tribunaly, rogulstory and administrative bodis are hereby respeotfully reyuited 1o muke such
orders and 1o provide such assistence to the Recolvar, ap oo offcer of this Courl, ae may be
noccasnry of desirbls lo give affeet (o this Oirder or to assist the Roooiver snd its ageits In
carrying out the terms of this Order.

THIE COURT GRDERS that the Receiver be at the fiberty and fy hereby suthorized sod
empowered o apply to any enurt, Iribunal, regulatory or sdministrative body, wherever
located, for the recogyition of this Order and for assistance in canying out (he fzons of this
Order, and thit the Recelver {3 suthorized and empowered to act s represontidive (n eapect
of the within proceedings for the purpose of baving these proceadingn recognized in o
jutisdiction ontaide Cannds,

447



I8, THIS COURT QRDERS that conte of (hiy motion, up @ and including entry ined saivice of
this Oryler shall be reserved pending iudgment In this proceeding or furthes Order of the Court.

19. THIS COURT ORDERS that uny interested party may apply to this Courl to vary or ameod
thie Clrder on not Tess than saven (7] daya” notice (o the Roceiver anil to any other party likely

nffected by the arder souglit or upan such athir notice, i any, as this Cowt may arder.

20. THIS COURT ORDERS that sotwithstending pomgmph 19, this mattsr including
conxidesution af this Omder shall be roturnable ot 10 wm. on Septeenber 28, 2000, hefie this

Coit

O#t | BOOK _ ; o A Cadudan,

PERI

Prul Schabns J.
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EXHIBIT "TT"

Sent:
To:
Cc:

Subject:

This email constitutes my endorsement arising out of today’s hearing and should be placed into the
court file.

The order of Justice Schabas dated September 18, 2020 shall continue in full force until further order
of this court.

An issue has arisen about the Investigative Receiver appointed under the order of Schabas J. If
Justice Schabas appointed an Investigative Receiver, and the Receiver is acting within the ambit of
the order appointing him/her, then the parties are expected to comply with the Receiver’s

requests. The failure to do so may render the uncooperative party liable for contempt.

A placeholder date for the return of this motion has been set for December 10, 2020 for 3 hours. |
understand not all counsel are available on that date. | am making efforts to canvas dates on the civil
list with Justice Myers and will revert to counsel as soon as | hear back from him.

| also understand there is a dispute about the form of order. Subject to any concerns of counsel, the
order should read that “the order of Schabas J. dated September 18, 2020 and attached as Schedule
A to this order shall continue in full force and effect until further order of this court.” The order of
Schabas J. should then be attached as a schedule.

Justice Markus Koehnen
Ontario Superior Court of Justice
361 University Ave.

Toronto, Ont.

M5G 1T3

416-327-5284
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Sent:
To:
Cc:

Subject:

This is a supplement to the endorsement below:

Mr. Ward advised that his client would be filing a Notice of Intention. The degree, if any, to which
filing a Notice of Intention violates the mareva injunction of Schabas J. is something that will be left
for either agreement amongst counsel or argument on the return of the motion if a Notice of Intention
is filed before then. The intention of clarifying this is to make clear that the delay in getting a return
date for the motion should not be used to anyone’s advantage. Put another way, a Notice of
Intention filed before the return of the motion should not necessarily advantage the party filing the
NOI. That issue remains open for submissions and to be determined on the return of the motion.

Justice Markus Koehnen
Ontario Superior Court of Justice
361 University Ave.

Toronto, Ont.

o
[N
N
w
N
3
(93]
N
(0]
o

This email constitutes my endorsement arising out of today’s hearing and should be placed into the
court file.

The order of Justice Schabas dated September 18, 2020 shall continue in full force until further order
of this court.

An issue has arisen about the Investigative Receiver appointed under the order of Schabas J. If
Justice Schabas appointed an Investigative Receiver, and the Receiver is acting within the ambit of
the order appointing him/her, then the parties are expected to comply with the Receiver’s

requests. The failure to do so may render the uncooperative party liable for contempt.

A placeholder date for the return of this motion has been set for December 10, 2020 for 3 hours. |
understand not all counsel are available on that date. | am making efforts to canvas dates on the civil
list with Justice Myers and will revert to counsel as soon as | hear back from him.
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| also understand there is a dispute about the form of order. Subject to any concerns of counsel, the
order should read that “the order of Schabas J. dated September 18, 2020 and attached as Schedule
A to this order shall continue in full force and effect until further order of this court.” The order of
Schabas J. should then be attached as a schedule.

Justice Markus Koehnen
Ontario Superior Court of Justice
361 University Ave.

Toronto, Ont.

M5G 1T3

416-327-5284



TAB UU



454

“dn TIV WIHL d¥MDOId dAVH NOX LVHL ANV SHHVd A0 YHGVAN T¥LOL HHL SHIVLS LNOLNITdEd ¥YNOA LVHIL HINSNA :HLON
*AIMEdOMd SIHL ¥Od JQEINISEIdEY NOILIIMOSHA HIIM ‘ANY AT ‘SEIONZISISNOONI HAILJTHDSHA NIVIYEIDSY Ol QALYOILSHANI Hd QTNOHS SHITYHJOEMd HNINIOLAY *HION

wxx QALATIQ ATALATANOD sxx NED INTY NODSSY ON| 90/50/0T10C €68GLYTAX
MNVE NOININOQ-OINOJOL THI *dlT SONIATOH SVYATYS
wxx QELITEIA ATELETANOD sxxx HOUYHD | 90/G0/0T0Z | Z68SLYTHX
ZZLPOCTEX SV
*aIT SONIATOH SYATYS IEMNO
xxy AIJEA0Yd SIHI ISNIVOY QHIHTHA xxx ITLIL HIOTOSEY 1AV | T0/90/6002 | SEOFZETIX
o) HONTMAATS NY1d | T0/90/600C 089TEMS9
TTIH QNOWHOIY A0 NMOL-INASNOD INAWLSACAY A0 FALLIWNOD :SMIVHAT
*dlT SONIATOH SVYATYS *dlT SONIATOH SVYATYS
xxy ALJdEA0Y4d SIHI ISNIVOY QHIHTHd xxx MIASNYYL | T1/60/8002 | 0€6ZTZTHUA
ININTIIOY : SYIVHIY
o} *aIT SONIATOH SYATYS TIIH ANOWHOIY A0 NMOI HHI A0 NOIIVIOdd0D HHL IOILON | 20/G60/5002 L8VZE9AX
s} TIIH ANOMHDIY 40 NAOL LNINATIOY | 80/ZT/%66T 978TS9d
WU o} TIIH ANOWHDIM A0 NMOI HHI 30 NOIIVIOdJ0D HHL *dlT SONIATOH SYATYS | 000°00€$ INANZSYE JFISNYIAL | 60/90/686T 06,0154
) ‘PE# MYYISIDEY ANYT X9 02/L0/666T NO , “dLT SONIQTOH SYATVS. OL ALT SPNIQTOH SYATYS, WOYd JAONVHD  HEIAASNYHL, :SNOILITIYOO
- ‘LT SONIATOH SYATYS
_“ %% ALJHAOMd SIHL LSNIVOY QEIETHEA xv+ YEASNYIL | 62/60/186T 6660824
m
m o} TIIH QNOWHOIM A0 NMOI HHL J0 NOIIVJOdd0Dd FHIL INTWETIOV | 6T/G0/186T pS9TLZE
Wm ¥x “HTIIL JILNTOSEIY |NY HIIM NOIIVYISIOFY A0 ZIVA FHL OL dN|NMOY¥D FHI O xx
x FINITFANOL JO SIVIHOSH ANV [T HIVYOVYYVd IJHOXH|ANY SHIING NOISSTODONS TVIDNIAOY xx
x ANY T ANV € SHAVYOWIY IdZOXHE ‘IOV SATIIL ANYT FHL A0 (T)Ep|NOILDASENS OL IDILENS«xx
xx [0/90/6002 FONIS $INIWAYISNI (FLATAC|ANY STIAL INIWADOd TTY SHANTONI |[LNOINIH xx
aMHD QL SATINYS WO¥d SEIINYd INNOWY AJAL INTWOMISNT TLVA *WON *OTY
Yansi:iel

“ONI MAEYD MAIAAYE WID

HIVHS XLI0V¥dv0 SENYN | SYINMO
SNTd WINTOSEY 1T
10/90/6002 8LEE-98TE0 WOMA AMINI-FA ATANIS A
THIVd NOILY®do NId TAIINADAd

TXTTEM 'YONIEVH Ad PESTT

LY $0/£0/020Z NO NId OL dHAAY 06L0TSY ININADOA :NOILDHYEOD "T0/90/600Z SI @ILIL HINTOSEY A0 NOIIVIISIOH A0 ILVA HHI WHATAITYND HHL A0 HSOAUNd HHI d0d TSMAYNAY Aldddoud
06L0TSY NI SY 0LZETYS9 ‘Z I¥¥d JHAO INIWIASYE L/S 08916959 Td ‘Zz 3 T SILA'(WMM) ‘Z NOD ‘Gz I1 1Ld TNOTLATU0SHd ALaddodd
» INVMD NMOMD NI SNOIIVAMASAY O ILDACEAS x IDY SATIIL ANVYT @HI HIIM AONVAYODDV NI AATATINED «
$GiLP:9T LY L0O/0T/0202 NO (IT) LSLY-98T€0 G9# HOIJLIO
T00uSnAD ¥O4d AEIVATId XIISTOTI 4 H O
ouRIuOaAIRS KV oY)
G 40 T =9vd aANV'T y

AL.&

YATATIINEAI ZI¥IIOEd ¥Od (QHIVIAZYEIY) YIISIDAY TADYYL




455

"ALdEdOEd SIHL 904 JEINISHIdHS NOILJI¥OSHA

“dn TIV WIHL d¥MDOId dAVH NOX LVHL ANV SHHVd A0 YHGVAN T¥LOL HHL SHIVLS LNOLNITdEd ¥YNOA LVHIL HINSNA :HLON
‘SHIONEISISNOONI HAILIIMOSHA NIVIMEDSY OI dAIVOILSHANI HH dTNOHS SHIIMEIOMd HNINIOLAY *HION

HLIM

YANY AT

QALIWIT SHNIATOH ¥YIDD0od HNIADNH
MNYEA  ‘ED0WT
¥SOd ‘ED0UT
onEy ‘E00dT

AILIAIT OIFYINO ST88F0T

"dd0D YAYNYD LFOTEC8

"ONI ONIJTOH NAH¥D HWHL NO SYTITIA MATAAVL

“dLT SONIQTIOH SVATYS

“dLT SONIATOH SVATVS

“ONI INAWMdOTHAHT TAXNT ITTIOd XINAOHA

FNYE NOINIWOA-OLNOAOL HHL

JINYE NOINIWOJ-OLNOJOL HHL

"dlT SONIJTOH SVATVS
»xx QHLATHA ATALATANOD xxx

“dlT SONIATOH SVATVS
»xx QALATHA ATALATINOD xxx

“d¥900 VYAVNYD LFOT6Z8
»xx QALATHA ATALATINOD xxx

"ONI ONIJTIOH NIHED JHL NO SYTIIA MIAIAXVYL

xxx (QHLETIA ATHLITINOD xxx

"ONI INEWNdOTHAHA TAXNT ITTIOd XINHOHA

xxx QEILATEQ ZTALATINOD xxx

MNVE NOINIWOd-OLNOJOL HHL

»xx QHLATHA ATALATINOD xxx

“ONI LNIWNJOTAALQ TAXAT ITIOd XINIOHd
sy QHLATHA ATALITINOD xxx

"ONI INEWdOTHAHA TAXNT ITTIOd XINHOHA
xxx QEILATEQ ZTALATINOD xxx

"dlT SONIATOH SVATVS
»xx QHLATHA ATALATINOD xxx

"dLlT SONIATOH SVATVS
»xx QHLATHA ZATALITINOD xxx

“dLT SONIATIOH SYATYS

"9EGIISLTHA < SMIVNAL

HO9YYHD d0 HOSIA €2/01/210¢ 02ST06THA

“LEGIISLTHX SMAYNAA

ADUYHO A0 HOSIA | €2/01/2102 6TGT06 TR

IDIYHO | 22/01/2102 | €1V106TUX

SINAWALY.LS LOY ONINNYId @ SHIYNAT
FHASNTIL

zz/01/210¢2 Z17106TEX

YINMO HWYN HO Td¥ | T0/90/210¢C 8VECEZTHA

TC68IELYTHX I SHHYWNHAY

ADUYHD A0 HOSIA | €1/£0/2102 LZYv6LTER
AOUVYHD | T0/2T/T10C LEGTSLTHER
IOYYHD | TO/ZT/T10Z | 9E€SISLTIYEX

SINAWNALY.LS LOY ON[NNYId :SMITWAL

YAASNYEL | T0/2T/TT0C | GESTIGLTIYX

Z68GLYTIA HIIVHD ‘HA SMIVHHTS
AOILON

21/50/0102 ZT6LLYTAX

C6B8GLYTIX < SMITNAL

a¥HD
/IMED

OL SHII™dYd

WNOY¥d SHILIVd

LNOOWY HdAL ININOMLSNI HLVA "WON - O:d

» LNYYD NMOJD NI SNOTILVAJHESHY OL LOULdNS x LIV SHTLIL ANVT HHI HLIM JIONVAFODDV NI dATATLEAD «

¥G:Lp:9T I¥Y L0/01/0202 NO
TOOUSNAD ¥Od dEYVdTdd

G 40 ¢ d9¥d

FATATINAAT AL¥dd0dd 404

(271)

LSLY=-98T€E0 S9# HOIAA0

AALSTOHEA

aNY'T
(QIIVIATNEEY) ¥EISIOHY TEDYYA

OLIEIUD S ATSS O_._muCOA\KM
=




456

"ALdEdOEd SIHL 904 JEINISHIdHS NOILJI¥OSHA

“dn TIV WIHL d¥MDOId dAVH NOX LVHL ANV SHHVd A0 YHGVAN T¥LOL HHL SHIVLS LNOLNITdEd ¥YNOA LVHIL HINSNA :HLON
‘SHIONEISISNOONI HAILIIMOSHA NIVIMEDSY OI dAIVOILSHANI HH dTNOHS SHIIMEIOMd HNINIOLAY *HION

HLIM

YANY AT

“ONI SONIATOH rav

“ONI SONIUTIOH LAY

"dLT NOINA LIQHYD SHDIAYAS TYIDNYNIA ¥INd

“dLT NOINO LIAHEdD SHDIAMHAS TYIONVNIA ¥OoNd

QILIWIT SHONIATOH ¥YIDD0d HANIADNH
ANTEA  ED0WT

¥SOd ‘ED0UT

onEy ‘E00dT

AIALIAIT OIJYINO ST88FOT

“ONI INHWIOTHATd SLSHANI WID

QALIWIT SONIATOH YIDDOd ANADAH
MNYYA  ‘ED0HT

¥S0d ‘dEDOAT

onaEd  "00dT

QAITAIT OIFVINO STI88F0T

»xx QHLATHA ATALATANOD xxx

"ONI INHWAOTHAHA SLSHANI WID
wxx QHLATHA ATALITINOD xxx

"ONI LNAWAOTAATA SLSHANI WID
% QALATEA ATALATINOD xx+

QALINIT SONIATOH YIDDOd HANADAH
MNYYA  ED0ET

¥SOd ‘dD0ET

ONEd ‘ED0WT

QILIINIT OIMVINO GT88FOT

yax QEALETIA ATALATINOD xxx

"ONI LNAWNJOTHATA SLSHANI WID

"ONI INHWJOTHAHA SLSHANI WID

"ONI INHWAOTHAHA SLSHANI WID
»xx QALATHA ATALATINOD xxx

“ONI SINIWJOTIAAA WID
vy QEILITEA ATILETINOD xxx

"ONI SINIWOTHAHA WID

HOUYHD 0T/T0/8102 EXARARASIN

"GG609LZHX SMAVHY

NID INEY NOSSY ON | LI/TT/LT0Z 9G609LZdXR

AOMYHD | LT/TT/LT0C GG609LCAR

TETPI06THX < SHIVWHA

IOYYHD 40 HOSIA | 81/G0/910¢C PIGELV AR

9E0ELFZHX I SHIVHTT
NEO INTY NDSSY ON | 81/50/9102 | LEOELVZEX
000°0zZL'0Z¢ ADUTHO

81/50/9102 9€0ELV U

EIPT06 TIX ONIANANY * SHITNAL

ADIION | 0€/TT/GT0C 0ZE€96ECAR

YEASNVEL | 9T/L0/710C 080LSTZYA

ETPI06THX < SMITNAL

xxx QEALITHA XTELITINOD xxx HOIION | ¥T/L0/%T0Z €60SGTZUX
"ONI SINANAOTAARA WID *dd0D YA¥YNYD LF0T628
wax QEALETEA ATELITANOD xx« MENMO HWYN HO Td¥ | 0€/TT/Z10Z | B8ELBTETHX
a¥HD Ol SAIIAYd WO¥d SHILYVd INNOWY HdAL INFWOMISNI HILYA "WON -5=d
/I¥ED

» LNYYD NMOJD NI SNOTILVAJHESHY OL LOULdNS x LIV SHTLIL ANVT HHI HLIM JIONVAFODDV NI dATATLEAD «

¥G:Lp:9T I¥Y L0/01/0202 NO
TOOUSNAD ¥Od dEYVdTdd

G 40 £ d9¥d

FATATINAAT AL¥dd0dd 404

(IT) LSLY-98TE0 G9# HOIJJO0
XMISTOMA OLBIUOaMATeS O_;_mHCO \K\‘

(QIIVIATNEEY) ¥EISIOHY TEDYYA

AL.&




457

“dn TIV WIHL d¥MDOId dAVH NOX LVHL ANV SHHVd A0 YHGVAN T¥LOL HHL SHIVLS LNOLNITdEd ¥YNOA LVHIL HINSNA :HLON
*AIMEJOMd SIHL ¥Od JQEINISEIdEY NOILIIMOSHA HIIM ‘ANY AT ‘SEIONZLSISNOONI HAILJIEMDSHA NIVIYEDSY Ol QALYOILSHANI dd QTNOHS SHITYHJOEMd HNINIOLAY *HION

HELT STIESNOD-SIMEAXE DHINYLIS /Al SNILITASNOD DHINVLS
yax QEALETIA ATALATINOD xxx NAIT LSNOD Tdd Td¥ | LT/90/610Z | €9TZL6THR
“BLGB6BIYX I SHIYHEY
NOIIVZI0d¥0D INAWLSAANI NAdSHOYT
4% QELATEA ATELETANOD xx« HOMYHD A0 HOSIA | ¥1/90/610Z | 9TZZL6ZH¥A
TLOPS6ZEX * SYIVHITY
"HALT STIASNOD-IMAAXA DAINYIS /°ALT HNILTASNOD DAINYLS
wxx QALETEIA ATELITANOD sxxx HIYOIAILIED | Z1/90/6102 | 1S80L62UX
NOILIVOILIIT ONIAGNZd FIVOIFIILYAD *SYAVHIY
YOHNYIT ‘ONYM
¥IL IEM ‘IT
NYQAAIL ‘OM
IXONEHZ ‘ONVI
wxx QEALETEIA ATELITANOD sxxx (TYYENED) TdY¥ | L0/90/610Z | Z0L696ZdX
FELT STIASNOD-SI¥EAXE DAINYIS /°AIT DNILTIASNOD DHINVLS
wxx QALATEA ATALATINOD sxxx NIIT NOILOOMISNOD | T0/S0/6T0Z | TL09S6ZUX
9E0ELPCHR *SHIVHET
s} ‘LT NOINA IIQTMD SEADIANAS TYIDNVNIA 7oNd CONI MEEYD MATAAVE WID | Z$ IOILON | ZT/€0/610Z | €06LE6THX
"GGE09L TR F SHIVIEY
*ONI SONIATOH £aY
wxx QELITIA ATELITANOD sxxx HOUYHD A0 HOSIA | 9T/TT/8T0Z | €LL8B68ZUR
‘PLGBEBZHX SHIETA
NOIIVIOdd0D INAWNISHANI NIISWOT *ONI MARMD MAIAZVE WIO
wxx QALATIA ATALATANOD sxxx NID INTY NOSSY ON| 9T/TT/8T02 | GLSG8682dX
NOIIVE0dd0D INANISAANI NAdSHOT *ONI MATED MATAZVE WID
#+% QELETIQ ATALITANOD xx+ HOMYHD | 9T/T1/8T0Z | ¥LG868THX
*SINAWAIV.LS IOV ONINNYTd : SYIVHTL
o} TONI MATMD MATAZYE WID *ONI INEWAOTHAHA SISTANI WID YEASNYEL | T12/90/8102 | €bH0b82UR
‘9ZTE8LZHX SHIYIS
*ONI dA0¥D TYNOIIVNMIINI WID
wxx QALATEA ATALATANOD sxxx IOMYHD 40 HOSIA | TT/T0/8T10Z | FI¥Z8LZEA
*ONI dNO¥D TYNOITVYNJAINI WID *ONI INFWAOTIAAAA SISTANI WID
a¥HD Ol SAIIAYd WO¥d SHILYVd INNOWY HdAL INFWOMISNI HILYA "WON -5=d
/I¥ED

» LNYYD NMOJD NI SNOTILVAJHESHY OL LOULdNS x LIV SHTLIL ANVT HHI HLIM JIONVAFODDV NI dATATLEAD «

¥G:Lp:9T I¥Y L0/01/0202 NO
TOOUSNAD ¥Od dEYVdTdd

S 40 F dDVd

(IT) LSL¥P-98T€0

YATATIINEAI ZI¥IIOEd ¥Od (QHIVIAZYEIY) YIISIDAY TADYYL

S9# HOIAA0
AALSTOHEA

aNY'T

LIFSTITERITN I OLIRJUD ]

AL.&




458

"ALdEdOEd SIHL 904 JEINISHIdHS NOILJI¥OSHA

“dn TIV WIHL d¥MDOId dAVH NOX LVHL ANV SHHVd A0 YHGVAN T¥LOL HHL SHIVLS LNOLNITdEd ¥YNOA LVHIL HINSNA :HLON
HIIM ‘ANY AI ‘SHIONEISISNOONI HAILIIMOSHA NIVIMEDSY OI dAIVOILSHANI HH dTAOHS SHILMEIOMd HNINIOLAY *HION

*ONI TYIONYNIA ISENOM
‘arT ‘0D INAMISHANI (N¥D) ¥9D

"ONI SHDNHCISHY MAHED NOLAYL

"ALT d9 "d¥0D0 TYIIAYD NOLAYL

a1 49 "d4¥0D0 TYIIAYD NOLAYL

AT d9 Td¥0D TYLIAYD NOLXYd

“ONI SHONHAISHY MAHED NOLAYL

NIFAIL ‘ONIL

“ONI YAYNYD STLZO0GO0T

TONI MHEID MAIAAVE WID
dT (WID) MAAID MIATAXVL

oror ‘InH
ZO¥dl ‘INH

TONI MEEYD MATIAZYE WID | G0¥‘L0Z'C$

TONI MHEEYD MAIAAVE WID | Z$

"ONI MHHEYD MATIAAVE WID

EOIAA0 AYISIDEA ANVT NOIDHM MMOL ‘¥YdISIOHY ANVT

HDIAA0 A4ISIDEI ANVT NOIDHY MJOL ‘YIYdISIDHY ANVI

»xx QHLATHA ATALATANOD xxx

"ONI MAEYD MATIAAVE WID

TONI MIEYD MAIAZYE WID | 000°000°0ZS

TONI MIEYD MEIAAYE WID | 0TS

ADILSAL A0 L¥N0D d0I¥HEdNS OIYYINO
»xx QHLATHA ATALITINOD xxx

"NOILVYOILIT ONIANHAL :SHIVHAL

(TTIANTD) TdY | 81/60/0202 TZLCZYTEEX

ADUYHD | ¥0/60/020C GBGLETETR

§92ZL62HA HY SMIVWHL
HDOILION | TE/LD/0Z0Z 9ELPTTEER

LPZ2L6Z95 ANY 99ZZL6ZMA Hd :SMMYNEY
HOIION | T€/L0/0202 SELVZTEAR

LNANASYE ddY ¢ SMIVETS

MATIO S.dT| ¥0/€0/020¢C T906L0€EX

NOILAVYD S.dT 0€/10/0202 9FTZ90€dX

‘997K L6ZHX SMAVWHA

NED INTY NOSSVY ON| LTI/90/6T102 L9ZZL6ZAR
IOYYHD | LT/90/6102 | 992ZL629X
HSYHOMNd NOILJO ON| LTI/90/6102 S9ZZL624R

Z0L69628X MLATAd < SMIVAIHT

A0 ANIWY TdY | LT/90/6102 v92ZL62d%

“TLOPS6CIX  SHIYWAL

a¥HD
/IMED

OL SHII™dYd

WNOY¥d SHILIVd

LNOOWY HdAL ININOMLSNI HLVA "WON - O:d

» ILNYID NMOJYD NI SNOILVAJHESHA
¥G:LV:9T LY L0O/0T/020C NO
TOOUSNAD o4 qA¥YdTdd
S 40 G dDVd

Ol LD4rdNS s 1DV SHTLIL ANVT @HI HIIM IONVAJ0DOY NI AATATILIED «
(IT) LSL¥P-98T€0 G9# =0Idd0
AMLSIOT

aANV'T

YATATIINEAI ZI¥IIOEd ¥Od (QHIVIAZYEIY) YIISIDAY TADYYL

OLIEIUD S ATSS O_._muCOA\KM
=




TAB VV



EXHIBIT "VV" 459
LRO# 65 Charge/Mortgage Registered as YR3137585 on 20200904 at11:16
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 2
Properties
PIN 03186 -4757 LT Interest/E state Fee Simple
Description PT LT 25, CON 2, (MKM),PTS 1 & 2, PL 65R31680. S/T EASEMENT OVER PART 2,
65R13270 AS IN R510790
Address 10747 BAYVIEW AVENUE
RICHMOND HILL
Chargor(s)

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

charge terms, if any.

Name
Address for Service

CIM BAYVIEW CREEK INC.

502-55 Commerce Valley Drive West
Markham ON

L3T 7V9

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

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

Chargee(s) Capacity Share
Name GR (CAN) INVESTMENT CO. LTD. 67.953%
Address for Service 203-4342 Queen Street
Niagara Falls, ON
L2E 7J7
Name MONEST FINANCIAL INC. 32.047%
Address for Service 198 Lord Seaton Road
Toronto, ON
M2P 1K9
Provisions
Principal $2,207,405.13 Currency CDN
Calculation Period not in advance, interest only
Balance Due Date on Demand
Interest Rate 10% per annum
Payments
Interest Adjustment Date 2020 08 31
Payment Date
First Payment Date
Last Payment Date
Standard Charge Terms 200033
Insurance Amount See standard charge terms
Guarantor Jiubin Feng
Signed By
Ping-Teng Tan 506-1315 Lawrence Ave. East acting for Signed 2020 09 04
Toronto Chargor(s)
M3A 3R3

Tel 416-443-8600

Fax 416-443-8688

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

Submitted By
TAN & ASSOCIATES 506-1315 Lawrence Ave. East 2020 09 04

Tel 416-443-8600

Fax 416-443-8688

Toronto
M3A 3R3



at 11:16 460

yyyy mmdd Page 2 of 2

LRO# 65 Charge/Mortgage Registered as YR3137585 on 2020 09 04

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

Fees/Taxes/Payment
Statutory Registration Fee $65.05
Total Paid $65.05

File Number

Chargee Client File Number : 2020-118
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EXHIBIT "WW"

Grant Thornton

Grant Thornton Limifed

November 2, 2020 Royal Bank Plaza
* 11ih Floor

200 King Street West
Taronto, ON MEH 3T4
IN THE MATTER OF THE PROPOSAL OF Lsbecai
CIM BAYVIEW CREEK INC. wrvi GrankThoenton o
OF THE CITY OF THORNHILL
IN THE PROVICE OF ONTARIO

NOTICE OF INTENTION TO MAKE A PROPOSAL

To the Creditors of CIM Bayview Creek Inc. (the “Company™)

Be advised that on October 29, 2020, the Company filed a Notice of Intention to Make a
Proposal (the “NOT”) pursuant to the Bankrupicy and Insolvensy Aet (the “Act”™). In that regard,
enclosed ate the following documents:

Notice of Intention to Make a Proposal (Form 33);

List of Creditors with potental claims over $250;

Consent of Graat Thornton Limited to act as trustee; and,

Certificate of Filing of a Notice of Intention to Make a Proposal (subsecdon 50.4(1).

el

Pursuant to the Act, actions by creditors for the recovery of a claim atising prior to the NOIT
are stayed and within 30 days from the filing of the NOI, the Company is sequired to either 1)
file a proposal or 2) seek an extension in time to file a proposal from the Ontario Supetior
Court of Justice. Upon the filing of the proposal, you will receive a copy of the proposal, the
Trustee’s Repott on the Proposal, a proof of claim form and a votng letter. You will be able 1o
file your claim with us at that time,

Copies of notices, repotts of the trustee, and othet information relevant in the NOI
proceedings will be available at: woow. GraotThomton.ca/bavvicwereck

Should you require further information please contact Andre Edwards at
Andreidwardsficast.com.

Yours tuly,

Grant Thomton Limited

A Canadian Member of Grant Thamten InEmatenal Lid
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Districl of; Ontario
Division Na. 09 - Toronte
Court N,

Eslate No,

-FORM 33 -
Molice of Intenlion Te Make a Proposal
{Subseclion 50.4(1) of the Act)

In the: matter of lhe prapesal of
CIM Bayview Greek Inc.
of the City of Thornhill, in the Province of Ontario

Taks notice that:

1. 1, Cliv Bayview Greek Inc., aninselvent person, slade, pursuanl fo subseclion 50.4(1} of the Aci, that inlend to make & praposat
{o my credilors,

2. Grant Thomlon Limiled of 11 th Floor, 200 King Strest West, Box 11, Toronte, ON, MGH 3T4, a ficensed frusfee, has consenled to
acl as Iruslee under the propasal, A copy of the congent is allached,

3. Alistof the names of the known credilors with clalms of $250 or more and the amounis of thefr clatms is also altached.

4, Pursuant to seclion 69 of the Act, all proceedings agalnst ne are slayed as of lhe date of fiting of Ihis notice with the officlal
receiver in my localily.

Dated at the Cily of Toronlo In he Province of Ontarie, this 20th day of October 2020. '

CliA Bayview Creak Inc.
insolvent Person

To be completed by Officlal Receiver;

Filing Date Cificial Receiver

Page 1 of 4
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Dislrict of: Onlario

Division No, 09 - Toronto

Couri No.

Eslale No.

- FORM 33 -
Notice of Inlention To Make a Proposal
(Subsaction 50.4(1) of the Act)
Int the matter of the proposal of
CIM Bayview Creek Inc.
of the City of Thomhill, in the Province of Onlario
List of Grediters with claims of $250 or more,
Credilor Address Agcaunt# Claim Amount

10176874 Canada Inc, 22 Bellsida Driva 268,415.30
Markham ON L3P 7B8

Alecira Uliliies Corporalicn PO Box 3700 60587
Concord ON L4K 5N2

Arton Design Lid, 20 East Beaver Creek Road 53,333,10
Richmond Hill ON £4B 1G+

Arten Landscaping Ltd. 274 Browndale Crescenl 12§ 435.56
Richmond Hill ON LAC 3.2

Avesdo Inc. 1183 King Sireel West, Suite 200 4,237 50
Toronla ON MBK 3C5

Bousfields Inc. 3 Ghurch Street §,501.24
Toronto ON MBE M2

Bryton Creek Residences Inc, 65 Quaen Slreet Wesl, Sle 210 250,00
Toronlo ON M5H 2M5

Canada Ravenue Agency CEBA - Govemment Loan 40,040 .95
Sudbury Tax Cenfre,Post offica box 20000, Stn A
Sudbury ON P3A 5G1

CIM International Cev, Inc, 55 Commerce Valisy Orive Wasl, Unil#502 2,300.00
Markham ON L3T 7vg

CiMinvestment Inc. 64 Manila Avenue #54,901.00
Marxham ON L6C 0R7Y

Devine Park LLP 250 Yonge Steeet, Sle 2302 4,001.90
Toronto ON M5B 207

Dickinson Wrighl LLF 120 Adelaida Strest Wast 2.661.90
Toronlo ON M3H 1T?

DJH & Padners LLP 305-350 Highway TE 5,650.00
Righmond Hill ON L4B 3N2

DUCA Financial Services 5290 Yonge Streal 250.00

Serglu Cosmin Teronle ON M2H 5PD

Evans Planning inc, B481 Keals Streat 366840
Concord ON L4K 127

Page 2 of 4
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Disteict of: Ontaiio
Bivision No. 59 - Toronto
Court Na.
Estate No,
-FORM 33 -
Notice of Intention To Make a Proposat
(Subsection 50.4(1) of tha Act)
In the matter of the proposal of
CIM Bayview Creek Inc.
of Ihe: City of Thorniill, in the Province of Cntario
Lisd of Creditors with claims of $250 or more.
Cradilor Address Account¥ Clair Amotint
EXFP Services Inc. 220 Commerce Valioy Drive West, Suile 110 16,711.,08
Markham ON L3T CAB
Fan'Yu 4 §t, Maritz Way, Unit #5 547,923.50
Markham GN L3R 4E8
Glabal King lac. 340 Farrier Sireel, Unit #8 287,620.34
Aarkham ON L3R 226
3R Can and Manes| Financlat 4342 Queen Streel, Suite 203 ' 250,00
ine. Niagata Falis ON L2E 77
Greck and Assotiales Limited S770 Hwy 7 43 277415
Woodbridge ON L4t 178
Heavenly Resources Financial 203-T030 Wooihine Avenue 206,866.61
Group Ic. Markham ON L3R 662
Himelfarb Proszanski 480 Unlversily Avenue #1401 18,395.38 2
Toronlo ON M5G V2
Huixian Wang 136 Denlow Blvd. 104,572.88
Toronto ON M3B 302 .
Kwokin Lo 15 Gadani Drive 277 85027
Markham ON L6E OR1
Lilt Sheng 45 Sir Tristram Place 270,874,232
Markham OMN L3P 2¥1
Liyou Yang 55 Bioor SLE 550,710,38
Taronle ON M4W 1A9
Meng Wang Jie Lin 508-565 Proudlool Lana 233,302 44
London ON NGH DA1
Monest Flnancial Inc. 250 Consurners Road, Unil # 1008 102513.96
Narh York ON h2J 4V6
Schaaffer Dzaldov Bennatt 64 Jardin Drive, #{ 7.237.65
Lid. Concard ON L4K P2
Shuwel Yuan 23 Gienstroke Drive 765728
Searborough ON M15 3A1

Page 3 of 4




465

Districl of: Onlario
Givision No. (9 - Taronip
Couyt No,
Estate No.
- FORM 33 -
Notice of Inlention To Make a Proposal
{Subseclion 50.4({1) of the Act)
In the matter of the preposal of
CIM Bayview Creak Inc.
of {he City of Thornhill, in the Province of Ontario
List of Graditors with claims of $250 or meve,
Creditor Address Accountt Clain: Amounl
SGSCA Engineering 307 - 10376 Yonge Strest 2,11200
Richmond Hiil ON L4C 388
Siantec Consulting Ltd. 300W - §75 Cochrane Drive 32,638.14
Markham ON LR 0B8
T2 Utility Englneers Inc. 6-1075 N. Service Road Wast 44 646.30
Oskville ON L6M 262
The Town of Richmand Hill 275 Easl Beaver Craek Road, Ground Floor 35,000.00
Richmand Hill OM L48 3P4
Workplace Safety and 200 Front Streat Waest 1,653 38
Insurance Board Toronto ON M5V 3H1
WSP Canada Group Limited 100 Commerce Valley Drive West 2,952.69
Tharnhill ON L3T 041
Xiaodong Luo 368 The Bridle Walk 271087492
Markham ON LBC 219
Yanfeng Chen 90 Cedar Brae Bvd. 420,786 .84
) Scarborough ON M1J 2K5
Yinghong Hu 32 Oslick Sireel 192,024 .59
Aurgra ON L4G 7KS
Yumin Zhu on behall of 40 Begonia Streel 263,933.33
Yurong Wang Markham OM L&E 0PQ
Zhaoan Sui 48 Slallery Pond Crescent 277.506.63
Markham ON L6C V1
Zieng Yan 30 Abbeywood Trail 411,038.25
North York ON M38 383
2 Inveslments Inc, § Fairfield & 19,834, 19
Thombill OW L3T 77
Total 5,599,710.04
\\ B

Page 4 of 4

CIM Bayview Craek Inc.
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Court No,

File No,

e el

in the matter of the proposal of
CIi Bayview Creek Inc,
of the City of Thornhill, in the Province of Ontado

Form 33
Motice of intenlion to make a proposal

Grant Thornton Limiled - Licensed Insolvency
Truslse
11 th Floor, 200 King Street Wast, Box 11
Taronto ON M5H 3T4
Phone: {416) 386-0100  Fax: {416) 3604948

466




- Proposal Consent -

in {he maler of the proposal of
CIM Bayvisw Crack Inc.
of the City of Thornhill, in the Province of Onfario

To whom it may cancarmn,

This Is o advise hat we hereby consenl to act as tustes under the Banknuptcy and Insolvency Act for the
proposal of GIM Bayview Creek Inc..

Dated at the City of Toronte In the Province of Onterlo, this 25th day of October 2020.

lon Limited - Licensed fnsolvency Trusles

Daniz) Woolton - Licensed Insolvency Trustee
11 th Floor, 200 King Streat West, Box 17
Toronte ON MSH 374

Phone: {416) 366-0100  Fax: {416) 3604548

Page 10f1
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Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of Ontario

Division No. 09 - Toronto

Court No, 31-2684629

Eslate No. 31-2684629
In the Matter of the Notice of intention to make a
proposal of:
CIM Bayview Creek Inc.
Insolvent Person

GRANT THORNTON LIMITED
Licensed Insclvency Trusies

Date of the Notice of Intention; October 29, 2020

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROFOSAL
Subsection 50.4 (1) '

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed
insolvent persan filad a Notice of Intention to Make a Proposal undar subsection 50.4 {1) of the Bankrupicy and
Insolvency Act.

Pursuant to subsection 69(1} of the Act, all proceedings against the aforenamed insolvent person are stayed as of
the date of filing of the Notice of Intention,

Date: October 30, 2020, 08:21
E-File/Dépot Electronique Official Receiver

151 Yonge Street, 4th Floor, Teronto, Ontario, Canada, M5C2W7, (877)376-9902

1«1

Canada
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EXHIBIT "XX"
District of Ontario
Division No. 09-Toronto
Court File No. 31-2684629
Estate File No. 31-2684629
ONTARIO

SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF

November 23, 2020

50555550.1

CIM BAYVIEW CREEK INC.

MOTION RECORD

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
Toronto, ON Canada MS5H 3S1

David Ward LSO #: 33541W
Tel: 416.595.8625

Fax: 416.595.5695
dward@millerthomson.com

Larry Ellis LSO #: 49313K
Tel: 416.595.8639

Fax: 416.595.5695
lellis@millerthomson.com

Tamie Dolny LSO #: 77958U
Tel: 416.597.6076

Fax: 416.595.8695
tdolny@millerthomson.com

Lawyers for CIM Bayview Creek Inc.
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TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND

50502377.1

SERVICE LIST

(November 26, 2020)

MILLER THOMSON LLP
40 King Street West

Suite 5800, P.O. Box 101
Toronto ON M5H 3S1

Lawyers for the Applicant

GRANT THORNTON LIMITED
11" Floor, 200 King Street West
Toronto, ON M5H 3T4

Proposal Trustee

CASSELS BROCK & BLACKWELL LLP
Scotia Plaza

40 King Street West, Suite 2100

Toronto, ON M5H 3C2

Counsel for the Proposal Trustee

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

Counsel for the Debenture Holders

HIMELFARB PROSZANSKI
480 University Avenue, Suite 1401
Toronto, ON

M5G 1V2

Counsel for Bayview Creek (CIM) LP
Secured Creditors

DUCA Financial Services Credit Union Ltd.

David Ward LSO#33541W
Tel: 416.595.8625
Fax: 416.595.8695
dward@millerthomson.com

Larry Ellis LSO#49313K
Tel: 416.595.8639

Fax: 416.595.8695
lellis@millerthomson.com

Tamie Dolny LSO#77958U
Tel: 416.597.6076
Fax: 416.595.8695
tdolny@millerthomson.com

Dan Wooten, CIRP, LIT
Tel: 416.360.3063

Fax: 416.360.4949
dan.wooten(@ca.gt.com

John Birch

Tel: 416.860.5225
Fax: 416.360.8877
jbirch@cassels.com

Jeremy Bornstein

Tel: 416.869.5386

Fax: 416.360.8877
jbornstein@cassels.com
Jonathan Barr

Tel: 905.731.1911

Fax: 905.731.1913

jonathan@hummingbirdlaw.com

Ronald Lachmansingh
Tel: 416.599.8080
Fax: 416.599.3131

rlachmansingh@himprolaw.com

Oren Chaimovitch
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TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

50502377.1

5290 Yonge Street
Toronto, ON M2N 5P9

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

Monest Financial Inc.
198 Lord Seaton Road
Toronto, ON

M2P 1K9

Cardinal Advisory Ltd.

30A Hazelton Ave., Suite 200
Toronto, ON

M5R 2E2

Colliers International
181 Bay Street, Suite 1400
Toronto, ON

M5J 2V1

Government

MINISTRY OF FINANCE
Legal Services Br.,

33 King Street West, 6th Floor PO Box 627, Stn. A

Oshawa, ON L1H 8H5

Phone: 416.446.3342
Fax: 416.446.3342
oren.chaimovitch@devrylaw.ca

Sergiu Cosmin

Manager, Special Accounts
Phone: 416.223.8838@2264
Fax: 416.512.9469
scosmin@duca.com

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

Felice R. Ferri

Barrister & Solicitor

805 — 4789 Yonge Street
Toronto, ON M2N 0G3
Tel: 416.366.9303

Fax: 416.364.2308
felicejdllb@gmail.com

Steve Keyzer

Senior Vice President
T:416.777.2200
F:416.777.2277
steve.keyzer@colliers.com

Kevin J. O'Hara

Email:
kevin.ohara@fin.gov.on.ca
Tel: 905-433-6934

Fax: 905-436-4510



AND
TO:

50502377.1

DEPARTMENT OF JUSTICE
3400-130 King Street West

Tax Section, PO Box 36, Exchange Tower
Toronto, Ontario M5X 1K6

472

Diane H. A. Winters

Tel: 416.973.3172

Fax: 416.973.0810

Email:
diane.winters(@justice.gc.ca



mailto:diane.winters@justice.gc.ca

473
—4—

Email Service List

dward@millerthomson.com; lellis@millerthomson.com, tdolny@millerthomson.com;
dan.wooten@ca.gt.com; jbirch@cassels.com; jbornstein@cassels.com;
jonathan@hummingbirdlaw.com; rlachmansingh@himprolaw.com;
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scosmin@duca.com
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District of Ontario
Division No. 09-Toronto
Court File No. 31-2684629
Estate File No. 31-2684629

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF

CIM BAYVIEW CREEK INC.
INDEX
Tab Description Page No.
1 Notice of Motion issued November 21, 2020 7
2 Affidavit of Jiubin Feng sworn November 23, 2020 25
Exhibits

A Corporate Profile Reports of the CIM Group 43
B Real Property Search of 10747 Bayview Ave, Richmond Hill, ON

(“the Property”) 56
C Injunction Order dated September 18, 2020 62
D DUCA Demand Letter dated June 10, 2020 and Notice of

Intention to Enforce Security issued June 23, 2020 77
E Forbearance Agreement executed June 24, 2020 85
F Statement of Advance dated July 31, 2020 93
G Bryton Demand Letter and Notice of Intention to Enforce

Security dated November 5, 2020 96
H Enquiry Response Certificates (PPSA Searches) 102
I CIM Bayview Creditor Mailing List 125
J Proposed DIP Loan Agreement 129

50555550.1
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District of Ontario
Division No. 09-Toronto
Court File No. 31-2684629
Estate File No. 31-2684629

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE

A PROPOSAL OF CIM BAYVIEW CREEK INC.

NOTICE OF MOTION
(Returnable November 26, 2020)

CIM Bayview Creek Inc. (“CIM Bayview”) will make a motion to the court on Thursday

November 26, 2020 at 2 p.m., by videoconference due to the COVID-19 pandemic.

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

THE MOTION IS FOR
1. an order
(a) if necessary, abridging the time for service and filing of this notice of motion and

(b)

(c)

(d)

PESA254605396.6

the motion record and dispensing with further service thereof;

approving the sales procedures, substantially in the form attached to this Notice of
Motion, and the sales process described therein (“Sales Process”) and in the First

Report (as defined below);

approving a first priority administration charge in the aggregate maximum amount

of $250,000;

approving a debtor-in-possession (“DIP”) loan (the “DIP Loan”) and the

authority to borrow the aggregate maximum amount of $400,000 including the

476



(e)

®

(2

(h)

_2_

granting of a priority charge over the Property (as defined herein) (the “DIP

Lender’s Charge”);

approving the first report (“First Report”) of Grant Thornton Limited, in its
capacity as proposal trustee of CIM Bayview, to be filed (“Proposal Trustee”),

and the conduct and activities of the Proposal Trustee as described therein,;

sealing certain appraisals (the “Confidential Appraisals”) and offers to purchase
(the “Confidential Offers”) the Property presented as Confidential Exhibit “A”,
“B”, “C” and “D” to the Affidavit of Jiubin Feng, sworn 23, 2020 (collectively,

the “Confidential Value Information”);

extending the time to file a proposal from November 28, 2020 to January 12,

2021; and

such further and other relief as this Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE

Background

2. CIM B

ayview filed a Notice of Intention to Make a Proposal dated October 29, 2020

(“NOTI”) under which the Proposal Trustee was appointed.

3. CIM Bayview is a Canadian corporation that is a bare trustee of real property municipally

known

benefit

as 10747 Bayview Avenue, Richmond Hill, Ontario (the “Property”) for the

of Bayview Creek (CIM) LP (“Bayview LP”, and together with its General

Partner, CIM Invests Development Inc. (“Bayview GP”), collectively the “CIM

Group”).

PESA254605396.6
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This is a liquidating proposal proceeding. Prior to the filing, CIM Bayview’s business

was development of the Property into a residential subdivision.

The Property is a 9.21 acre medium density residential development site located on the
southeast corner of Bayview Avenue and Elgin Mills Road East in a highly desirable area

in the Town of Richmond Hill.

Importantly, the Property has achieved development approvals such that it is for all

intents and purposes “shovel ready”:

(a) The east parcel (Phase 1) is approved for a total of 75 units consisting of 75

three-storey freehold townhomes; and

(b) The west parcel (Phase 2) is approved for 63 four-storey free-hold townhomes

and 88 six-storey stacked townhomes.

The circumstances leading to the filing of the NOI are detailed in the First Report and the
Affidavit of Jiubin Feng, sworn November 23, 2020 (the “Feng Affidavit”), but are

broadly attributable to lengthy development approval delays impacting cash flow.

As described in the First Report and the Feng Affidavit, CIM Bayview initiated NOI

proceedings with the support of a number of stakeholders to

(a) obtain a stay of proceedings to preserve the status quo and create a forum for a
court-supervised, transparent, and commercially reasonable Sales Process to
monetize the Property and otherwise maximize the value of CIM Bayview’s

property, assets, and undertakings;

PESA254605396.6
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(b) facilitate the early and full repayment of secured mortgage loans granted by CIM
Bayview in favour of Duca Financial Services Credit Union Ltd. (“DUCA” and
the “DUCA Mortgage”), Bryton Capital Corp. GP Ltd. (“Bryton” and the
“Bryton Mortgage”), and GR (CAN) Investment Co. Ltd. and Monest Financial
Inc. ( “GR (CAN)” and the “GR (CAN) Mortgage”, collectively the “Secured

Lenders” and the “Mortgages”™); and

(©) maximize surplus proceeds of sale (over and above the secured mortgage debt) for

the purposes of addressing the claims of unsecured creditors.

9. The Property is an extremely desirable investment opportunity. Within the last few
weeks, CIM Bayview has received two offers with purchase prices that substantially
exceed the secured mortgage debt, and which could potentially generate millions of
dollars for unsecured creditors after the Mortgages are repaid. With the benefit and
protections of these proceedings and the professionally run Sales Process that is now
underway (and for which court approval is sought), it will be possible to maximize value

for the Property.

10. CIM Bayview has obtained full narrative Confidential Appraisals conducted by two
nationally-recognized appraisal firms, which reports are dated March 31, 2018 (Cushman
& Wakefield) and November 19, 2020 (Colliers International). The appraisals support a
low and high end range of values that, even at the lower end, comfortably exceed the total
debt owed to the Secured Lenders and indicate that a material return to unsecured

creditors is possible.

PESA254605396.6
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11. The DUCA Mortgage and the Bryton Mortgage are currently in default, the details of

which are as follows:

(a) DUCA demanded payment of its mortgage and issued a notice of intention to
enforce security (“NITES”) on June 10, 2020. DUCA also issued a notice of sale
under the mortgage to CIM Bayview on June 23, 2020. DUCA subsequently
entered into a written forbearance agreement with CIM Bayview that expired on

September 30, 2020.

(b) Bryton’s mortgage matured on November 1, 2020. Bryton demanded payment of
its second mortgage and issued a NITES on November 5, 2020. The demand and

notice were issued subsequent to the NOI filing.

12.  Notwithstanding the mortgage defaults, there is good reason to believe that the Secured
Lenders are not at risk and will be repaid in full. Thus, the key issue is achieving value

for unsecured creditors.

13. The proposed Sales Process has been initiated to effect a repayment of the mortgage debt
while avoiding the cost and stigma of an unnecessary receivership, which would further

erode the realizable value of the project.

Sales Process Underway

14.  CIM Bayview has worked closely with the Proposal Trustee and the Sales Process Agent
(defined below) to design an efficient, targeted, and commercially-reasonable sales
process that takes into account known offers and expressions of interest, and leverages
the network and connections that the principals of CIM Bayview have developed in order

to identify prospective purchasers in the development community.
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15. The Sales Process has already commenced.

16. CIM Bayview formally retained Colliers Macaulay Nicolls Inc. (the “Sales Process
Agent”) as of November 17, 2020, to act as its exclusive agent for the purposes of

marketing and selling the Property.

17.  The major elements of the Sales process are as follows:

(a) the Sales Process Agent will administer and implement the Sales Process;

(b) the Sales Process Agent will create a list of prospective buyers that the Sales
Process Agent believes will be interested in purchasing the Real Property (each, a

“Potential Bidder”);

(©) the Sales Process Agent will contact Potential Bidders by telephone and email

regarding the sale;

(d) CIM Bayview and the Sales Process Agent will prepare a comprehensive
electronic data room (“Data Room”) that will include all relevant data that could
reasonably be required by a Potential Bidder to complete its due diligence

process; and

(e) Upon the January 20, 2021 deadline for the receipt of offers under the Sales
Process, the Sales Process Agent, in consultation with CIM Bayview, will review

all offers received and select the successful offer.

18.  In furtherance of the Sales Process, CIM Bayview and the Proposal Trustee have worked

together and undertaken (or completed) the following activities:
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19.

20.

21.

22.

_7-

(a) reviewed candidates to act as sales process agent;

(b) consulted and selected the Sales Process Agent;

(c) negotiated and entered into an exclusive listing agreement with the Sales Process

Agent;

(d) defined milestone dates and expectations for due diligence, offers, and

negotiations; and

(e) assembled information to populate the Data Room to allow interested parties to

begin their due diligence;

In addition, the parties have and will continue to work with the two potential purchasers

who have already submitted offers.

The Proposal Trustee supports CIM Bayview’s request to approve the Sales Process.

In furtherance of these proposal proceedings, and in conjunction with this motion, CIM
Bayview has and will reach out to representatives of the Secured Lenders to provide them
with information about the Sales Process, the value proposition, and that fact that their

loans are safe and are expected to be fully recovered.

Additionally, these proceedings are supported by a large group of unsecured noteholders
who recently commenced litigation against CIM Bayview and certain related entities.
The support of these claimants for this process is significant as they are asserting large
claims which will be vigorously contested and which will raise priority and other
interests that can and will be best determined in the context of a court-supervised BIA

proceeding.
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Administration Charge

23.

24.

25.

26.

27.

The Proposal Trustee, counsel to the Proposal Trustee, and counsel to CIM Bayview
(collectively, the “Professional Group”) seek the protection of a $250,000 charge
against the assets, undertakings, and property (including all real and personal property) of
CIM Bayview to secure payment of professional fees and disbursements incurred in the
proposal proceedings, including with respect to the fees and disbursements of the
Professional Group incurred in the preparation and filing of the NOI (the

“Administration Charge”).

The Administration Charge is proposed to have first-ranking priority over all of CIM

Bayview’s property.

CIM Bayview believes that the services to be provided by the Professional Group are

essential to a successful restructuring and a fair and transparent Sales Process.

It is unlikely that the Professional Group will continue to participate in the proposal
proceedings unless their reasonable fees and disbursements are secured by way of the

proposed Administration Charge.

The quantum of the proposed Administration Charge is reasonable given the nature and
scope of the services to be provided, the expected duration of the proposal proceedings
and the anticipated Sales Process, and the uncertainty regarding CIM Bayview’s ability to

fund professional fees from the cash flow.

DIP Loan Urgently Needed

28.

CIM Bayview’s cash position is critically low and funding is needed for restructuring

costs over the course of the Sales Process.
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29. Unless the DIP Loan and DIP Lender’s Charge are approved, it is likely that CIM
Bayview will cease operating and payroll obligations will not be met.

30. The DIP Loan will be funded by Cardinal Advisory Limited in the maximum aggregate
amount of $400,000.

31. The amount of the proposed DIP Loan is the amount estimated to be required to allow
CIM Bayview to continue remaining operations in the ordinary course over the course of
the Sales Process.

32. The proposed DIP Loan is conditional upon the court approval of the DIP Loan and the
granting of the DIP Lender’s Charge.

Sealing Order

33. The sealing of the Confidential Value Information is appropriate in these circumstances
given that they contain certain appraisals and offers in respect of the Property, which is
sensitive commercial information that would not otherwise be available to the public.

34.  Disclosure of the Confidential Value Information would impede the ability of CIM
Bayview to maximize the value of the Property and otherwise undermine the integrity of
the proposed Sales Process.

35. The Proposal Trustee also supports CIM Bayview’s request to seal the Confidential

Value Information.
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Extension of Time to File a Proposal

36.

37.

38.

39.

40.

41.

42.

43.

CIM Bayview is requesting a 45-day extension of the time to file a proposal and of the
existing stay, from November 28, 2020 up to and including January 12, 2021, on the

following grounds:

(a) the proposed extension will provide the time required to implement and run the

Sales Process; and

(b) the proposed extension will also allow CIM Bayview to formulate a repayment

proposal for its creditors.

CIM Bayview’s cash flow projections indicate that the company has sufficient cash flow

to meet its financial obligations during the proposed extension period.

CIM Bayview has acted, and continues to act, in good faith and with due diligence.

CIM Bayview will likely be able to make a viable proposal to its creditors if the

requested extension is granted.

In the opinion of the Proposal Trustee, no creditor will be materially prejudiced if the

extension is granted.

The Proposal Trustee supports the proposed extension of the time to file a proposal.

The provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended,

and the statutory, inherent and equitable jurisdiction of this Court;

Rules 1.04, 2.01, 2.03, 3.02, 16 and 37 of the Rules of Civil Procedure, R.R.O. 1990,

Reg. 194, as amended,
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44, Section 106 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended; and

45. Such further and other grounds as they lawyers may advise.

THE FOLLOWING DOCUMENTARY EVIDENCE

46. The Feng Affidavit, together with the exhibits thereto; and

47. Such further and other evidence as the lawyers may advise and this Honourable Court
may permit.
November 23, 2020 MILLER THOMSON LLP

Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1101

Toronto, ON M5H 3S1

David Ward LSO #: 33541W
Tel: 416.595.8625

Fax: 416.595.5695
dward@millerthomson.com

Larry Ellis LSO #: 49313K
Tel: 416.595.8639

Fax: 416.595.5695
lellis@millerthomson.com

Tamie Dolny LSO #: 77958U
Tel: 416.597.6076

Fax: 416.595.8695
tdolny@millerthomson.com

Lawyers for CIM Bayview Creek Inc.

TO: SERVICE LIST
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Appendix "A"

PROCEDURE FOR THE SALES PROCESS

Pursuant to the filing of a notice of intention to make a proposal (“NOI”’) dated October 29,
2020, Grant Thornton Limited was appointed proposal trustee (in this capacity, the “Proposal
Trustee”) of CIM Bayview Creek Inc. (“CIM Bayview”).

CIM Bayview has worked with Colliers Macaulay Nicolls Inc. (“Sales Process Agent”) to
prepare the marketing and sales process (“Sales Process”) set out herein to determine whether a
successful bid can be obtained for CIM Bayview's assets and operations.

Pursuant to the Order dated , the Ontario Superior Court of Justice (Commercial
List) (“Court”) approved the Sales Process (“Sales Process Order”) described in the First
Report of the Proposal Trustee, dated , and the Affidavit of Jiubin Feng, sworn on

November 23, 2020.

Set out below are the procedures (“Sales Procedures”) to be followed with respect to the Sales
Process, to be undertaken by the Sales Process Agent and supervised by CIM Bayview and the
Proposal Trustee and, if a successful bid is obtained, to complete the transaction(s) contemplated
therein.

In these Sales Procedures, among other things,
“Business” means the business being carried on by CIM Bayview;

“Business Day” means a day, other than a Saturday or Sunday, on which banks
are open for business in the City of Toronto; and

“Property” means the real property of CIM Bayview or any portion thereof and to the
extent that such Property includes any leases, agreements or contracts to which CIM
Bayview is a party, such Property shall be subject to any and all third party consents
required as set out in the terms of the relevant lease, agreement or contract.

The Sales Procedures set out herein describe, among other things, the Property available for sale,
the manner in which prospective bidders may gain access to or continue to have access to due
diligence materials concerning the Property and the Business, the receipt and negotiation of bids
received, the ultimate selection of a successful bidder and the Court's approval thereof. The Sales
Process Agent shall administer the Sales Procedures and CIM Bayview shall supervise the same
while the Proposal Trustee monitors the process. In the event that there is disagreement(s) as to
the interpretation or application of the Sales Procedures, the Court will have jurisdiction to hear
and resolve such dispute(s).

These Sales Procedures do not, and shall not be interpreted to, create any contractual or other

legal relationship between any party and CIM Bayview, the Proposal Trustee or the Sales
Process Agent or their respective subsidiaries, affiliates or agents.
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Solicitation of Potential Bidders

The Sales Process Agent has compiled a list of potential purchasers for the Property and the
Business (each a “Potential Bidder”). The list of Potential Bidders includes strategic buyers that
may be interested in the Property and the Business as a going concern.

Electronic Data Room

The Sales Process Agent will compile a comprehensive electronic data room (the “Data Room™)
that will include all relevant financial, operational, and corporate data that would reasonably be
required by a Potential Bidder in the due diligence process. The Data Room will allow certain
Potential Bidders to log on to a secure website remotely and the Sales Process Agent will be able
to customize, monitor, and track the activity of any Potential Bidder granted access to the Data
Room.

CIM Bayview shall cooperate and assist the Sales Process Agent in populating the Data Room.

CIM Bayview shall comply with the Sales Process Agent’s reasonable requests for production of
documents throughout the Sales Process.

Participation Requirements

In order to participate in the Sales Process, each Potential Bidder must deliver to the Sales
Process Agent at the address specified below (including by email or fax transmission), and prior
to the distribution of any confidential information by the Sales Process Agent to such Potential
Bidder, an executed confidentiality agreement (“Confidentiality Agreement”) in form and
substance satisfactory to the Sales Process Agent at its sole discretion, which shall enure to the
benefit of any purchaser of the Property.

Only a Potential Bidder that has executed the Confidentiality Agreement will be given access to
the Data Room.

Due Diligence
The Sales Process Agent shall provide any Potential Bidder who has signed the Confidentiality
Agreement access to the Data Room as well as access to CIM Bayview’s management as may be

required.

The Sales Process Agent makes no representation or warranty as to the accuracy or completeness
of the information provided through the due diligence process or otherwise.

Timeline for Due Diligence and Submission of Bids
Each Potential Bidder shall have a period of approximately nine weeks to complete the
due diligence process (depending on when the Potential Bidder signed the Confidentiality

Agreement). Upon the completion of the review and due diligence period, any Potential Bidders
wishing to submit an offer must do so by no later than 5:00 pm EST on January 20, 2021.
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“As is, Where Is”

The sale of the Property will be on an “as is, where is” basis and without representations or
warranties of any kind, nature, or description by CIM Bayview, the Proposal Trustee, the Sales
Process Agent or any of their affiliates, agents, employees, directors, officers, or representatives.

Without limiting anything herein, the Sales Process Agent, the Proposal Trustee and CIM
Bayview, together with their respective affiliates, agents, employees, directors, officers, or
representatives, do not make any representation or warranty as to the information contained in
any document or other information provided through due diligence or otherwise in these Sales
Procedures (including the Data Room), except as expressly set forth in definitive written
agreements executed by CIM Bayview with the approval of the Court.

Free of Any and All Claims and Interests

In the event of a sale of all or a portion of the Property, the Property to be acquired will be sold
free and clear of all pledges, liens, security interests, encumbrances, claims, charges, options and
interests thereon (collectively, the “Claims and Encumbrances”), such Claims and
Encumbrances to attach to the net proceeds of the sale of such Property (without prejudice to any
claims or causes of action regarding the priority, validity or enforceability thereof), except to the
extent otherwise set forth in the relevant agreement of purchase and sale with a successful

bidder.

Selection of Bids and Negotiation of an Agreement of Purchase and Sale

CIM Bayview has requested, and the Sales Process Agent has agreed, that the Sales Process
Agent shall select the successful bidder, in consultation with CIM Bayview and, on behalf of
CIM Bayview, shall negotiate an agreement of purchase and sale with the successful bidder,
which agreement shall be subject to the approval of the Court.

Such negotiation of an agreement of purchase and sale with the successful bidder shall
commence on or about January 20, 2021 and be completed by January 29, 2021, with the
oversight of the Proposal Trustee.

CIM Bayview will assist the Sales Process Agent in the selection process and shall support the
selection of the successful bidder by the Sales Process Agent. CIM Bayview shall assist the Sales
Process Agent in the negotiation of any agreement of purchase and sale and execute the
agreement of purchase and sale and any such other documents as may be required to evidence or
support the proposed transaction, subject to further approval of the Court and oversight of the
Proposal Trustee.

Should, after acceptance of a bid, any successful bidder fail to close the transaction, the Sales

Process Agent (with CIM Bayview's support) may notify any other bidder(s) of acceptance of
their respective bid(s).
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Approval Motion

CIM Bayview shall apply to the Court (“Approval Motion”) for an order approving the
agreement of purchase and sale entered into by CIM Bayview, as well as an order vesting title to
the purchased Property in the name of the purchaser. In connection with the Approval Motion,
the Proposal Trustee shall file a report to Court outlining its oversight of the Sales Process, the
bids received, the winning bid, and the negotiated purchase agreement.

Deposits

Any and all deposits (the “Deposit”) submitted pursuant to the terms of an offer shall be
delivered to and retained by the Sales Process Agent in trust. If there is a successful bid, the
Deposit paid by the successful bidder whose bid is approved at the Approval Motion shall be
applied to the purchase price to be paid by the successful bidder upon closing of the approved
transaction and will be nonrefundable.

The Deposits of Potential Bidders not selected as the successful bidder shall be returned to such
bidders by the Sales Process Agent within five Business Days of the date upon which the
successful bid is approved by the Court. If there is no successful bid, all Deposits shall be
returned to the bidders within five Business Days of the date upon which the Sales Process is
terminated in accordance with these procedures.

Notices

Any notices permitted or required to be given to the Sales Process Agent herein (including an
offer) shall be in writing and addressed Private and Confidential to the Sales Process Agent and
mailed, faxed or delivered (including delivery by other means of electronic communication) as
follows:

Steve Keyzer

Colliers International

181 Bay Street, Suite 1400
Toronto, ON

M5J2V1
Steve.Keyzer@colliers.com

Any notice personally delivered as aforesaid shall be deemed to have been received on the date
of delivery. If delivered by facsimile transmission or other electronic means, delivery shall also
be deemed to have been received on the date of delivery unless delivered after 4:00 p.m. EST in
which case the date of delivery shall be deemed to be the following business day. If delivered by
regular mail or prepaid registered mail, the date of delivery shall be deemed to be ten business
days after the notice is sent and one business day if sent by courier.

Amendment and Termination

The Sales Process Agent and CIM Bayview may: (a) amend or terminate the Sales Procedures at
any time, including the right to extend, abridge or otherwise amend any timelines described
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herein as considered necessary or by further order of the Court; (b) reject, at any time, pursuant
to the Sales Process, any bid that is inadequate or insufficient, not in conformity with the Sales
Process, the Sales Procedures, the Sales Process Order or any other orders made in the
proceedings or is contrary to the best interest of CIM Bayview and its stakeholders; (c) impose
additional terms, conditions or requirements and otherwise modify these Sales Procedures; (d)
accept bids not in conformity with these Sales Procedures to the extent that the Sales Process
Agent and CIM Bayview determine that doing so would benefit CIM Bayview; and (e) reject all
bids or offers including the highest and best bid in respect of the Property if doing so would
benefit CIM Bayview, but shall be entitled to recommend to the Court a transaction that, among
other things, maximized value for all stakeholders and minimized closing risk.

Further Orders

At any time during the Sales Process, the Proposal Trustee or the Sales Process Agent may apply
to the Court for advice and directions with respect to the discharge of their duties hereunder.
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District of Ontario
Division No. 09-Toronto
Court File No. 31-2684629
Estate File No. 31-2684629

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
CIM BAYVIEW CREEK INC.

AFFIDAVIT OF JIUBIN FENG

I, Jiubin Feng, of the City of Toronto, in the Province of Ontario, Canada, MAKE OATH AND

SAYS AS FOLLOWS:

1. I am the President and Chief Executive Officer of CIM Bayview Creek Inc. (“CIM
Bayview” or the “Company”). | have knowledge of the matters to which I hereinafter depose,
which knowledge is either personal to me, obtained from a review of the documents referred to,
or, where indicated, I am advised by others in which case I verily believe such information to be

true.

2. CIM Bayview filed a Notice of Intention to Make a Proposal (the “NOI”) pursuant to s.
50.4(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985 ¢.B-3, as amended (the “BIA”) on
October 29, 2020. Grant Thornton Limited consented to act as proposal trustee (the “Proposal

Trustee”).
Overview
3. This affidavit is sworn in support of a motion brought by CIM Bayview for an order

(a) if necessary, abridging the time for service and filing of this notice of motion and

the motion record and dispensing with further service thereof;
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(b) approving the sales procedures, substantially in the form attached as Appendix “A”
to the Notice of Motion at Tab 1 of the Motion Record, and the sales process
described therein (“Sales Process™) and in the First Report (as defined below);

(©) approving a first priority administration charge in the aggregate maximum amount

of $250,000;

(d) approving a debtor-in-possession (“DIP”) loan (the “DIP Loan”) and the authority
to borrow up to the aggregate maximum amount of $400,000 including the granting
of a priority charge over the Property (as defined herein) (the “DIP Lender’s

Charge”) to a maximum amount of $400,000;

(e) approving the first report (“First Report”) of Grant Thornton Limited, in its
capacity as proposal trustee of CIM Bayview, to be filed (“Proposal Trustee”),

and the conduct and activities of the Proposal Trustee as described therein,;
) sealing the Confidential Value Information (as further defined below);

(2) extending the time to file a proposal from November 28, 2020 up to and including
January 12, 2020; and

(h) such further and other relief as this Honourable Court may deem just.

4. As I explain in the balance of this affidavit, CIM Bayview is insolvent but owns an
approximately ten-acre development-approved subdivision lot at a prime location in Richmond
Hill, the value of which comfortably exceeds the amount of secured debt. Faced with court
proceedings commenced by a group of unsecured investors and two mortgagees with loans that
are asserted to be in default, CIM Bayview determined that an early sale of its project lands is
necessary to maximize its ability to repay stakeholders. A targeted and professionally-run sales
process was recently commenced and is now well underway. These NOI proceedings have been
undertaken with a view to ensuring court oversight, transparency and accountability, while
affording CIM Bayview the “breathing room” to successfully complete a sale and to resolve and

pay claims.
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Background

5. CIM Bayview filed a Notice of Intention to Make a Proposal dated October 29, 2020
(“NOTI”) under which the Proposal Trustee was appointed.

6. CIM Bayview is a Canadian corporation that acts as the bare trustee of 9.21 acres of real

property municipally known as 10747 Bayview Avenue, Richmond Hill (the “Property”).
7. Bayview Creek (CIM) LP (“Bayview LP”) is the beneficial owner of the Property.

8. Bayview LP’s general partner is 10502715 Canada Inc., also known as CIM Invests
Development Inc. (“CIM Invests”, and with Bayview LP and CIM Bayview, the “CIM Group”).
Copies of corporate profile reports of the CIM Group are attached hereto at Exhibit A.

0. The Property is a medium-density residential development site located on the southeast
corner of Bayview Avenue and Elgin Mills Road East in a highly desirable area in the Town of
Richmond Hill. The primary purpose of the CIM Group is to oversee the development and

management of the Property into a residential subdivision.

10. CIM Bayview’s head office was originally located at 55 Commerce Valley Drive West,
Markham, Ontario, but was closed in April of 2020 and relocated to 20 East Beaver Creek,
Richmond Hill, Ontario.

11. Prior to March of 2020, CIM Bayview employed four employees: one full-time project
manager, one full-time accountant, one part-time project manager and one part-time assistant. In
March of 2020, CIM Bayview laid off its full-time manager. The company has three remaining
employees. The remaining employees undertake bookkeeping, accounting and project

management functions, and otherwise support CIM Bayview and the sales process.

Property Development

12. The Property is the proposed site for a development project by the CIM Group, marketed

as “Bayview Creek”. Bayview Creek, once built, was to be developed into two segregated parcels
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of residential units. A copy of the real property search of the Property is attached hereto at Exhibit
B.

13. Importantly for purposes of valuation and appraisal, CIM Bayview has attained advanced
development approvals such that the Property is for all intents and purposes “shovel ready” for a

build of 226 townhome units:

(a) The east parcel (Phase 1) is approved for a total of 75 units consisting of 75 three-

storey freehold townhomes; and

(b) The west parcel (Phase 2) is approved for 63 four-storey freehold townhomes and

88 six-storey stacked townhomes.

14. As at the date of this affidavit, the zoning by-law amendment for the Property has been
approved, as has the subdivision agreement. The fourth round of the site plan amendment has also been

submitted to municipal authorities.
Decision to File the NOI and the Appointment of the Proposal Trustee

15. CIM Bayview has concluded that a court-supervised sale of the Property in the context of
an NOI filing is necessary to maximize value and the ability to repay the Company’s obligations

to the Secured Lenders (as defined below) and other stakeholders.

16. The proximate cause and catalyst for the NOI filing was an ex parte motion brought by an
Enforcement Committee of Debenture Holders (the “Debenture Holders™) resulting in certain
relief being granted including a certificate of pending litigation over the Property. By Order of
Justice Schabas dated September 18, 2020, the Debenture Holders obtained an order appointing
an investigative receiver over entities including Bayview Creek, granting the certificate of pending
litigation, and issuing an injunction (the “Injunction Order”). A copy of the Injunction Order is

attached hereto at Exhibit C.

17.  CIM Bayview disputes the Debenture Holders’ claims but recognizes that achieving
operational stability and realizable value in terms of its prospective real estate development project

is necessarily the highest priority task at this time.
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18. Significantly, and notwithstanding their success achieved in the litigation so far, the
Debenture Holders accept that this NOI proceeding is necessary and appropriate in the
circumstances. The alternative is a potential receivership, which would not be conducive to
maximizing value for unsecured creditors. These court-supervised insolvency proceedings create
a summary forum that will allow value to be maximized and claims to be adjudicated, including
those claims that have and will be asserted by the Debenture Holders. With the benefits and
protections of these proceedings, the rights of the Debenture Holders—whatever they may be—
can be fully protected.

19.  Again, the Property is an extremely desirable investment opportunity. It is anticipated that
the Sales Process will attract significant attention from the development community given the strong
locational attributes, risk mitigation through advanced stages of approval, and time to market that will

allow for developers to realize profit in the near term.

20.  Within the last few weeks alone, CIM Bayview has received two offers with purchase
prices that substantially exceed the secured mortgage debt, and could make available millions of
dollars for unsecured creditors. With the advantages of a professionally-run Sales Process (as
explained below), I am confident that it will be possible to generate material surplus proceeds of

sale over and above the secured debt.
Creditors
(i) Mortgage Financing: Secured Lenders

21.  In furtherance of the Bayview Creek project development, the CIM Group has, at various
times, entered into mortgage financing arrangements with the following lenders (the “Mortgage

Financing”):
(a) DUCA Financial Services Credit Union Ltd. (“DUCA”);
(b) Bryton Capital Corp. GP Ltd. (“Bryton”); and

(©) GR (CAN) Investment Co. Ltd. and Monest Financial Inc. (collectively, “GR
(CAN)”, and with DUCA and Bryton, the “Secured Lenders”).
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(A) DUCA Mortgage

22. On April 15, 2016, DUCA granted a mortgage loan in the amount of $20,720,000 to
Bayview LP for the purpose of the development of the project (the “DUCA Mortgage”). The
DUCA Mortgage is a first charge over the Property.

23. The original terms of the DUCA Mortgage were as follows:
(a) Principal: $20,720,000;
(b) Interest: P+3% per annum;
(©) Closing Date: May 1, 2016; and

(d) Maturity Date: 12 months from May 1, 2016, and the date on which DUCA
demands repayment of the DUCA Mortgage in its sole discretion.

24. DUCA demanded payment of its mortgage and issued a notice of intention to enforce
security (“NITES”) on June 10, 2020. DUCA also issued a notice of sale under the mortgage to
CIM Bayview on June 23, 2020. A copy of the DUCA Demand Letter and NITES are attached
hereto at Exhibit D.

25. DUCA and CIM Bayview entered into a written forbearance agreement on June 24, 2020.
Subsequent to the forbearance, in late July 2020, DUCA received substantial monies from the
second mortgagee, as described below. DUCA has not re-issued its NITES or demands since June

2020. A copy of the July 24, 2020 forbearance agreement is attached as Exhibit E.
(B) Bryton Mortgage

26. In June 2019, Bryton extended mortgage financing of $20,000,000 in favour of the CIM
Group, secured by a second charge registered against the Property (the “Bryton Mortgage”).

27.  The original terms of the Bryton Mortgage were as follows:

(a) Principal: $20,000,000;
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(b) Interest: Floating rate at the greater of 8% per annum and the posted prime rate of
the Toronto-Dominion Bank plus 4% per annum, both before and after maturity

and/or default;
(©) Closing Date: On or before May 31, 2019; and
(d) Maturity Date: Six months from Closing Date.

28. On July 1, 2020, the Bryton Mortgage was amended to, among other changes, increase the
principal amount of the Bryton Mortgage to $22,300,000.00 to accommodate the CIM Group’s
ongoing payment obligations of: (a) realty tax arrears for the Property and (b) outstanding amounts

claimed by the first mortgagee, DUCA.

29. Further to the July 1, 2020 Bryton loan amendment, $1,950,000 was disbursed by Bryton
in accordance with a statement of advance dated July 31, 2020. Of this amount, a total of $645,000
was paid to DUCA, which amount includes an interest reserve of $565,000. DUCA has not
accounted for the interest reserve, and I do not know whether or not and to what extent it may have
been drawn upon. A copy of this statement of advance dated July 31, 2020 is attached hereto at
Exhibit F.

30. On November 5, 2020, counsel for Bryton wrote to the CIM Group, demanding full
repayment of $24,728,947.92 (including interest, penalties and legal fees) owing on the Bryton
Mortgage (the “Bryton Demand Letter”). A copy of the Bryton Demand Letter and NITES is
attached hereto at Exhibit G.

(C) GR (CAN) Mortgage

31. GR (CAN) lent money to CIM Bayview and was granted third-ranking mortgage security
in the amount of $2,207,405.13 on September 4, 2020 (the “GR (CAN) Mortgage”). The purpose
of the GR (CAN) Mortgage was to cover shortfalls under both the DUCA Mortgage and the Bryton
Mortgage.

32. The terms of the GR (CAN) Mortgage are as follows:

(a) Principal: $2,207,405.13;
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(b) Interest: 10% per annum;

(©) Closing Date: August 31, 2020; and

(d) Maturity Date: On Demand.
33. No payment demand has been made under the GR (CAN) Mortgage.
Total Secured

34. By my calculation, there is approximately $48,557,000 in aggregate owing under the
DUCA Mortgage, the Bryton Mortgage and the GR (CAN) Mortgage. This calculation is based
on my review of the relevant enforcement documentation which addresses principal interest, legal

costs and other charges.

35. Copies of the Enquiry Response Certificates for each of the CIM Group (the “PPSA
Searches”) are attached hereto at Exhibit H.

(ii) Debenture Holders and Litigation

36. As indicated above, around January 9, 2018, the Debenture Holders invested
approximately $10,000,000 in CIM International Group Inc. (“CIM International”).

37. Following the issuance of a Notice of Action on September 18, 2020, the Debenture
Holders obtained the ex parte Injunction Order on September 18, 2020 and a certificate of pending
litigation (the “Certificate”), which Certificate was then registered against title to the Property.
The Certificate effectively restrains dealings with the Property, including refinancing
opportunities. CIM Bayview has incurred litigation fees and expenses in an attempt (which has
not yet succeeded) to have the Injunction Order set aside. These developments are a proximate

cause of the NOI filing.
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(iii) Other Creditors of CIM Bayview Creek

38. The CIM Bayview Creditor Mailing List, which was prepared by the Proposal Trustee, is
attached hereto as Exhibit I.

Development Delay Issues

39.  In recent years, the CIM Group has encountered significant challenges in advancing the
Bayview Creek project development, primarily related to unusually long delays in obtaining the

required municipal site plan approvals.

40. While the original plan approval process was anticipated to take three years before build-
out could occur, the plan approval process ultimately took eight years due to delays and municipal
planning litigation concerning the proposed subdivision at Bayview Creek (the “Development
Delays”). While the construction build-out of Bayview Creek was targeted to be finished by 2020,
the Development Delays meant that the majority of final stage site approvals were not achieved
until 2020. Not surprisingly, the Development Delays created uncertainties and material cost

overruns.
Sales Process Commenced

41. CIM Bayview has worked closely with the Proposal Trustee and the Sales Process Agent
(as defined below) to design and implement an efficient, targeted and commercially-reasonable
sales process that takes into account known offers and expressions of interest, and leverages the
network and connections that the principals of CIM Bayview have developed in order to identify

prospective purchasers in the development community.

42. The Company seeks the approval of the Sales Process, which will be administered in
conjunction with the Proposal Trustee. The Sales Process contemplates that offers will be solicited
from potential purchasers with a view to completing a sale with a successful bidder (or bidders)

by late February 2021 following court approval.
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43.  The Proposal Trustee, which has considerable experience in conducting such processes and
is ably qualified to do so, supports the Sales Process and has agreed to participate in all aspects of
the Sales Process to ensure that it is both fair and reasonable. The Sales Process does not require
that CIM Bayview accept the highest, best, or any, offer received, and this court will retain its

jurisdiction to approve any proposed sale under s. 65.13 of the BIA.

44. CIM Bayview has obtained full narrative Confidential Appraisals from highly-regarded
and nationally-recognized appraisal firms. CIM Bayview obtained an appraisal dated March 31,
2018 from Cushman & Wakefield and a more recent appraisal from Colliers International dated
November 19, 2020. The appraisals support a low and high end range of values that, even at the
lower end, are comfortably more than the Secured Lenders are owed and should provide a material
return to unsecured creditors, net of transaction costs and the costs of these proceedings. A copy
of the Cushman & Wakefield appraisal is attached hereto at Confidential Exhibit A. A copy of
the Colliers International appraisal is attached hereto at Confidential Exhibit B (and with
Confidential Exhibit A, the “Confidential Appraisals™).

45. As of November 17, 2020, CIM Bayview initiated the Sales Process by retaining Colliers
Macaulay Nicolls Inc. (the “Sales Process Agent”) to act as its exclusive agent for the purposes
of marketing and selling the Property with a goal to attain an eventual sale in line with the

Confidential Appraisals.

46. Within the last few weeks, CIM Bayview has received two attractive offers to purchase the
Property for amounts that substantially exceed the secured mortgage debt (“Confidential
Offers”). The Confidential Offers are continuing to be negotiated in the context of the Sales
Process. A copy of the first offer is attached as Confidential Exhibit C. A copy of the Second
Offer is attached as Confidential Exhibit D.

47. By way of overview, the Sales Process is proposed to proceed as follows:
(a) the Sales Process Agent will administer and implement the Sales Process;

(b) the Sales Process Agent will create a list of prospective buyers that the Sales
Process Agent believes will be interested in purchasing the Real Property (each, a
“Potential Bidder”);

10
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(c) the Sales Process Agent will contact Potential Bidders by telephone and email
regarding the sale;

(d) CIM Bayview and the Sales Process Agent will prepare a comprehensive electronic
data room (“Data Room”) that will include all relevant data that could reasonably
be required by a Potential Bidder to complete its due diligence process; and

(e) Following the January 20, 2021 deadline for the receipt of offers under the Sales
Process, the Sales Process Agent, in consultation with CIM Bayview and the
Proposal Trustee, will review all offers received, conduct any further negotiations
that are required, and select the successful offer.

48. CIM Bayview has and proposes to proceed in accordance with the following timeline:

(a) October 29, 2020: File for NOI;

(b) October 30, 2020: CIM Bayview and the Proposal Trustee commence process to
select a sales process agent;

(c) November 17, 2020: CIM Bayview execute a listing agreement for the sales
process with the Sales Process Agent;

(d) November 16 — 20, 2020: Counsel for CIM Bayview and counsel for the Proposal
Trustee to prepare all court materials for the approval of the sale process and
requested stay extension;

(e) November 20, 2020: Sale Process commencement;

® November 20, 2020: Proposal Trustee and Sales Process Agent to confirm the
conditions of sale of the Property;

(2) November 26, 2020: Court date for additional stay extension and approval of Sales
Process;

(h) January 20, 2021: Offer deadline;

PROSREIME35690.5
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(1) January 20 — 29, 2021: Negotiations with the Potential Bidders and selection for

a final sale;
() February 12,2021: Targeted date to seek court approval of the sale of the Property;
(k) February 13, 2021: Anticipated transaction closing date of the Property; and

) February 26, 2021: Distributions to the Secured Lenders (with excess proceeds

going to unsecured creditors thereafter).

49. The Sales Process is proceeding in accordance with the indicated time line and is indeed

well underway with two early offers already received and subject to negotiation.

50.  The Sales Process, and its current status, is further described in the accompanying Proposal

Trustee’s First Report.

51. In furtherance of these proposal proceedings and in conjunction with this motion, CIM
Bayview will reach out to representatives of the Secured Lenders to provide them with information
about the Sales Process and the value proposition and to reassure them that they are expected to

receive full repayment.

52. Additionally, I understand that the Debenture Holders—who are represented by counsel
and will appear on this motion—support these proceedings and the Sales Process. Such support is
significant because the Debenture Holders are asserting large claims which raise priority and other

interests that can and will be protected and addressed in these proposal proceedings.

53. The Proposal Trustee will be actively involved in administering the Sales Process, and will
actively monitor all aspect of these proceedings and report to the Court and to stakeholders as

appropriate.

54. After negotiating and signing an agreement with the successful Potential Bidder, CIM

Bayview will seek court approval of the agreement in accordance with s. 65.13 of the BIA.

55. The closing of the sale of the Property shall be conditional upon approval of the Court.

12
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Proposed DIP Financing Charge

56. As indi
CIM Bayview

to assist in the

cated by the cash flow forecast prepared in conjunction with the Proposal Trustee,
requires some reasonable funding to fund the cost of this proposal proceeding and

administration of the Sales Process.

57. To satisfy this funding need, Cardinal Advisory Limited (the “DIP Lender”) has agreed

to advance an amount of up to $400,000 to the Proposal Trustee (in trust) by way of DIP loan (the

“DIP Loan”). Attached as Exhibit J is a copy of the proposed DIP Loan.
58. Below is a summary of the material terms of the DIP Loan:
(a) Amount: $400,000;
(b) Purpose: CIM Bayview shall use the proceeds of the DIP Loan solely to fund these
proposal proceeding costs and the costs to assist in the administration of the Sales
Process;
(©) Interest: 14% per annum;
(d) Maturity Date: The earliest of (a) March 31, 2021, or such other date as may be
agreed to by the DIP Lender , the Proposal Trustee and CIM Bayview in writing;
(b) the closing of any transaction for the purchase and sale of the Property; or (¢)
the termination, expiration, or conversion of the Proposal Proceeding (the “DIP
Termination Date”);
(e) Fees and Expenses: A commitment fee of $15,000 on the DIP Termination Date;
and
® Conditions: The DIP Facility will be available to the Borrower, subject to all other

PROSREIME35690.5

terms and conditions of the DIP Loan, immediately after the Court issues an order
(the “DIP Order”), in form and substance acceptable to the DIP Lender, approving
the terms of this DIP Loan and authorizing CIM Bayview to enter into the DIP
Loan. After execution and Court approval of the DIP Loan, the DIP Loan shall be
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advanced by the DIP Lender to the Proposal Trustee (in trust) as needed, in
installments of not less than $100,000.

59. The Proposal Trustee’s First Report provides more detailed commentary and financial
analysis about the reasonableness of, and safeguards and protections surrounding, the proposed

DIP Financing Charge.
Proposed Administration Charge

60. As part of these proceedings, the Proposal Trustee, Cassels Brock & Blackwell LLP
(“Cassels™) in its capacity as counsel to the Proposal Trustee, and Miller Thomson LLP (“MT”)
in its capacity as counsel to CIM Bayview (hereafter, Cassels, MT, and the Proposal Trustee shall
be referred to collectively as the “Administration Professionals”) are seeking an administrative
charge over the assets of CIM Bayview in the aggregate of $250,000 for these proceedings (the
“Administration Charge”). Although the fees of the Administration Professionals will, in the
normal course, be paid with proceeds of the DIP Loan, the Administration Charge provides a back-

stop to secure such fees.

61. The Administration Charge should be granted over the Property and in favour of the
Administration Professionals to secure payment of their professional fees and disbursements,

whether incurred before or after the date of the original NOI.
62. The Administration Charge will have priority over all other charges on the Property.

63. In preparation of the Cash Flow Forecast, CIM Bayview, in consultation with the Proposal
Trustee, considered the professional fees forecasted to be incurred on a weekly basis during the
cash flow period. CIM Bayview is forecast to incur significant professional fees (including

retainers) in connection with these proceedings.

64. I believe the quantum of the Administration Charge sought is reasonably necessary at this

time to secure the professional fees of the Administration Professionals.

65.  All of Administration Professionals have contributed, and will continue to materially

contribute, to the successful sale of the Property and the conclusion of the ongoing proceedings.

14
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66.  The Proposal Trustee’s First Report provides more detailed commentary and financial
analysis in terms of the reasonableness of, and safeguards and protections surrounding, the

proposed Administration.
Request for Sealing Order

67.  CIM Bayview further requests that the Court seal the Confidential Appraisals and the
Confidential Offers (together, the “Confidential Value Information”). CIM Bayview believes
that sealing the Confidential Value Information is appropriate in the circumstances, given the

following factors:

(a) the Confidential Value Information contains sensitive commercial information,

including the appraisals and value information in respect of the Property;

(b) the data and content within the Confidential Value Information is not publicly
available and in the ordinary course outside of these proceedings would not be

publicly available; and

(©) the indirect disclosure of the Confidential Value Information would impede the
ability of CIM Bayview to maximize the value of the Property and would otherwise

undermine the integrity of the proposed Sales Process.

68.  The Proposal Trustee also supports CIM Bayview’s request for sealing the Confidential

Value Information.
Request for Stay Extension

69. The time for CIM Bayview to file a proposal in these proceedings currently expires on

November 28, 2020.

70. Granting a forty-five day extension of the deadline for CIM Bayview to file a proposal
(and, by extension, of the stay) up to and including January 12, 2020, will afford CIM Bayview
the necessary time to complete the implementation of the Sales Process and begin to pay creditors

in accordance with their valid claims and priorities.

15
PROSREIME35690.5



DocuSign Envelope ID: 0B2ABEE8-E91D-4FAF-865B-D12E3E84DD17

509

71. A projected cash flow has been prepared with the Proposal Trustee for the period ending
March 31, 2021. This projected cash flow has been discussed at length by and between the Proposal
Trustee and CIM Bayview’s management. CIM Bayview’s management believes that the
projected cash flow will be sufficient for it to continue to operate during the proposed extension
period. Further, the proposed extension will provide the time required to materially advance the

Sales Process so that CIM Bayview can eventually formulate a proposal for creditors.

72. CIM Bayview has been acting and continues to act in good faith and with due diligence in

these proceedings.
73.  Ibelieve that no creditor will be materially prejudiced by the extension requested.
Conclusion

74. The Proposal Trustee has advised CIM Bayview that it supports the relief sought by the

company on this motion.

75. CIM Bayview, with the assistance of their legal and financial advisors, have determined
that the proposed relief represents the best available strategy to maximize value for all of CIM

Bayview’s stakeholders.
76. For the reasons set out herein, CIM Bayview requests that this Court grant this motion.

SWORN BEFORE ME via video-conference with
the deponent in the City of Richmond Hill,
Ontario and the Commissioner in the City of
Toronto, Ontario this 23rd day of November,

2020 ' Jiubin Feng

A Commissioner for taking Affidavits (or as may
be)

Note: This affidavit was commissioned via simultaneous video-conference in accordance with
the Commissioners for taking Affidavits Act, R.S.0. 1990, CHAPTER C.17, and Ontario
Regulation 431/20 Administering Oath or Declaration Remotely, under which (i) the identity of
the deponent was confirmed from government issued identification, (ii) the commissioner
administered the oath or affirmation, (iii) the deponent affixed their electronic signature to the

16
PROSREIME35690.5



DocuSign Envelope ID: 0B2ABEE8-E91D-4FAF-865B-D12E3E84DD17

510

affidavit, (iv) the deponent confirmed their electronic signature to the commissioner, (v) the
commissioner affixed their electronic signature to the affidavit including exhibits.

17
PROSREIME35690.5



DocuSign Envelope ID: 0B2ABEE8-E91D-4FAF-865B-D12E3E84DD17

50557361.1

This is Exhibit “A” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 23 day of
November, 2020.

A Commissioner for Taking Affidavits
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Request ID: 025092298 Province of Ontario Date Report Produced: 202(5]_@@5
Transaction ID: 76773937 Ministry of Government Services Time Report Produced: 12:16:51
Category ID: UN/E Page: 1

LIMITED PARTNERSHIPS REPORT

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

Business Type
LIMITED PARTNERSHIP

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

No. 502

MARKHAM RICHMOND HILL

ONTARIO ONTARIO

CANADA, L3T 7V9 CANADA, L4C 0K9

General Nature of Business Jurisdiction of Formation

REAL ESTATE DEVELOPMENT ONTARIO

Declaration Date Expiry Date

2014/07/14 2024/07/12

Renewal Date Change Date(s)

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

Last Document Filed Dissolution/Withdrawal Date

CHANGE NOT APPLICABLE

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

Expired Partnership Business Names EXxist:
NO
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Request ID: 025092298 Province of Ontario Date Report Produced:
Transaction ID: 76773937 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

LIMITED PARTNERSHIPS REPORT

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

Business Type
LIMITED PARTNERSHIP

202051PR5

12:16:51
2

Former Names Date of Name Change

BAYVIEW CREEK LIMITED PARTNERSHIP 2014/07/18
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Province of Ontario
Ministry of Government Services

Request ID: 025092298
Transaction ID: 76773937
Category ID: UN/E

Date Report Produced:
Time Report Produced:
Page:

LIMITED PARTNERSHIPS REPORT

Firm name registered under the Limited Partnerships Act

BAYVIEW CREEK (CIM) LP

Business Identification Number
240691634

Business Type
LIMITED PARTNERSHIP

202G%1PA5S

12:16:51
3

Name (Individual/Corporation/Other)

10502715 CANADA INC.

Corporate Number: 3166516

Name of Signatory

FENG, JIUBIN

Information Regarding General Partner(s)

Address

55 COMMERCE VALLEY DRIVE WEST

No. 502
MARKHAM
ONTARIO
CANADA, L3T 7V9

Power of Attorney

NO

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

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

Information System as of the last business day.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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Request ID: 025310373
Transaction ID: 77285888
Category ID:  UN/E

Province of Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

3166516 10502715 CANADA INC.

Corporation Type Corporation Status

FEDERAL CORP WITH SHARE  REFER TO JURISDICTION

Registered or Head Office Address

CHEN ZHAO
55 COMMERCE VALLEY DRIVE WEST

Suite # 502
MARKHAM
ONTARIO
CANADA L3T 7V9

Principal Place of Business in Ontario

CHEN ZHAO
55 COMMERCE VALLEY DRIVE WEST

Suite # 502
MARKHAM
ONTARIO
CANADA L3T 7V9

Activity Classification

NOT AVAILABLE

Ministry of Government Services

Date Report Produced: 2020/11/23
Time Report Produced: 08:31:47

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

2017/11/20

1

Incorporation Date

2017/11/20

Jurisdiction

CANADA

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Request ID: 025310373 Province of Ontario Date Report Produced: 2020/11/23 516
Transaction ID: 77285888 Ministry of Government Services Time Report Produced: 08:31:47
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

3166516 10502715 CANADA INC.

Corporate Name History

REFER TO JURISDICTION

Current Business Name(s) Exist: NO
Expired Business Name(s) Exist: NO

Last Document Recorded
Act/Code Description Form Date

CIA INITIAL RETURN 2 2017/11/22 (ELECTRONIC FILING)

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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I*I Government Gouvernement
of Canada du Canada

Canada.ca « Innovation, Science and Economic Development Canada

« Corporations Canada « Search for a Federal Corporation

Federal Corporation Information - 1050271-5

Order copies of corporate documents

f1 Note

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

Corporation Number
1050271-5

Business Number (BN)
784429284RC0001

Corporate Name
10502715 Canada Inc.

Status
Active

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

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

Registered Office Address

55 Commerce Valley Drive West
Markham ON L3T 7V9
Canada
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f1 Note

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

Directors

Minimum 1
Maximum 10

Jiubin Feng

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

f1 Note

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

Annual Filings

Anniversary Date (MM-DD)
11-20

Date of Last Annual Meeting
2019-11-11

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

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

Status of Annual Filings
2020 - Due to be filed
2019 - Filed

2018 - Filed

Corporate History
Corporate Name History

2017-11-20 to Present 10502715 Canada Inc.

Certificates and Filings

Certificate of Incorporation
2017-11-20

Order copies of corporate documents

Start New Search Return to Search Results

Date Modified:
2020-11-03



__Federal Cornoration Information - 1050264-2 - Online Filing Centre - Corporations Cana... Page 1 of 4
DocusSign Envelope ID: 0B2ABEES-E91D-4FAF-865B-D12E3E84DD17
520

I*I Government Gouvernement
of Canada du Canada

Canada.ca « Innovation, Science and Economic Development Canada

« Corporations Canada « Search for a Federal Corporation

Federal Corporation Information - 1050264-2

Order copies of corporate documents

f1 Note

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

Corporation Number
1050264-2

Business Number (BN)
784429888RC0001

Corporate Name
CIM Bayview Creek Inc.

Status
Active

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

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

Registered Office Address

350 Hwy7 E, suite 305
Richmond hill ON L4B 3N2
Canada
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f1 Note

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

Directors

Minimum 1
Maximum 10

Jiubin Feng

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

Canada

f1 Note

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

Annual Filings

Anniversary Date (MM-DD)
11-20

Date of Last Annual Meeting
2019-12-23

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

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

Status of Annual Filings
2020 - Due to be filed
2019 - Filed

2018 - Filed

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

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

Certificates and Filings

Certificate of Incorporation
2017-11-20

Certificate of Amendment :

2018-05-07
Amendment details: Corporate name

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

Order copies of corporate documents

Start New Search Return to Search Results
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Date Modified:
2020-11-03
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This is Exhibit “B” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 231 day of
November, 2020.

A Commissioner for Taking Affidavits

524



525

d0 TIV W3HL dd¥2Id JAVH NOA LVHL ANV S3DVd 40 dddWAN TVLOL HHL SELVLS LAOLNIYEd dN0A IVHI HINSNA

“XI¥EJ0¥d SIHL ¥0d JUINISHI4EY NOILAIMOSHEd HIIM ‘INY AT

*4LON
‘SHIONIISISNOONI HAILAIMOSHA NIVIMADSY OI QAIVOILSHANI #d dTNOHS SHIIYHIOEd ONINIOLAY :HION

¥xx QALETEA ATHLETAWOD xxx NI INFY NOSSY ON | 90/G0/0T02 | €68GLVTUX
MNVE NOINIWOQ-OINO¥OL HHL *dLT SONIATOH SVATYS
xxy QEIETIA ATILETAWOD xxx H9YVHO | 90/G0/010C | Z68GLYTEX
ZZLPOETIX :SHIYWHT
*alT SONIATOH SYATYS MEMNO
xxx AL4EA0¥Yd SIHL ISNIVOV QHIHATHA xxx ITLIL IILNTOSEY Td¥ | T0/90/6002 | SE0VZETHA
3 IONTIHITE NY'Id | T0/90/6002C 089TEYS9
TTIIH ANOWHOIY A0 NMOL-INASNPO INAWLSALAY A0 HALLINWOD :SMIVWEL
*QLT SONIATOH SYATYS *QLT SONIATOH SYATYS
xxx ALYAAOMd SIHL ISNIVOV QHIATHAA xxx HAASNYEL | TT/60/8002 | 0€62ZCT¥X
INAWATIOY : SHAYWAT
o} *ALT SONIATOH SYATYS TTIIH ANOWHOIY 40 NMOL HHI J0 NOILVYO4¥0Dd HHIL HOILON | Z0/50/500C L8YZEYIX
o} TTIH ANOWHDIY¥ J0 NMOL INIWITIOY | 80/21/766T 9781594
o} TIIH ANOWHOIY 40 NMOL HHI J0 NOILVIOdd0D HHL “ALT SONIATOH SYATYS | 000‘00€s INZWASYE ¥TASNYIL | 60/90/686T 06L016d
‘PE# dYHISIOAY ANYT A9 0Z/L0/666T NO , "AIT SONIATOH SVATYS, OL ,dIT SPNIQTOH SYATVS, WOYd AIONVHD ,HFIFISNYHL, SNOILDFIYOO
*AlT SONIATOH SYATYS
xxx AIMAJIONd STHI ISNIVOV QEIETHA xxx UHASNYEL | 62/60/T86T 660829
0 TIIH ANOWHOIY A0 NMOL HHL A0 NOILVHOdd0D HHL INIWIIIOY | 6T1/G0/186T yS9T1LZE
¥x "HTIIL HINTOSEY |NV HIIM NOIIVYISIONY 40 HIVA AHL OL dN|NMOY¥D HHI O xx
xx HINITAAHOA HO SIVAHOSH ANV [I HIVYOVNVd LdAOXH|ANY SHILNA NOISSHIINS TVIONIAOHJ| xx
x ONY pT ANV € SHAVYOVYYd IdZOXH ‘I0V SHTLIL ANYT HHL 40 (T)#p|NOILOHZSENS OL LOILdNS«xx
xx 10/90/600Z HONIS $INAWNYISNI JEIATAJ|ANY SHIAL INIAWADOd YTV SHANTONI {INOINIYd xx
QMHD OL SEII¥Yd WO¥d SHILMVA INOQOWY HdAL INHWOMISNI ALYA ‘WAN *9EY
/14E0
TONI MHHEMD MHATAAVE WID
TEYHS  XII0YdY0 SENYN , SEANMO
SNTd HINTOSEY LT
10/90/600¢C 8LEE-98TE0 WO¥A AYINI-EY

THLVA NOILVAEYD NId

I¥ ¥0/€0/0Z0Z NO NId OL d¥AA¥ 06L0TSY INIWNDOA :NOILOTHEOD

06L0TGY NI SV 0LZETYESY

‘7 1d¥d 9IAO INIWHASYE I/S

©089T€dS9 1d

* XTINEOTY

TATTIE

*10/90/600Z SI HILIL ALATOSIY IO NOILVILSIOHEY A0 EIVA HHI MEIAITYAO HHI J0 HSOJ¥Nd FHI ¥0d

‘2 3 T sid’ (WIn

ATdWIS Hdd

‘YONIYYH X9 §E 1T
TSMEVAHY ALddd0odd

) 'z NOD ‘Gz IT 1d TNOIIJTE0SHd AIdddodd

» INVYD NMOYD NI SNOILVAYASHY OL LOHULdNS » LOV SHTLIL ANVT HHL HLIM HONVAYOODVY NI JATATIYIAD «x

70:8%:0T LY S0/01/020Z NO
TOYIDIYWLIYd ¥O4d dE¥¥YdEdd

(L1)

LSLV=-98T¢€0

S 40 T 4D¥d

YATIIINIAI XI¥MIIONd ¥0d (QEAIVIATMELY)

MALSIDAY TADAVY

S9# HDOIAAO
XdLSIDTT

ANV'T

OLIBIUQIDIAIBS

£10a¥83£321a-g598-4v4p-a163-8339v290 :al 8dojeauz ubignood




526

d0 TIV WEHL ddX2Id JAVH NOA LVHL ANV SHDVd 40 dddWAN TYLOL HHL SALVLS LNOLNIYEd dN0A LVHIL HIASNA *dLON
“XI¥Ed0¥d SIHL ¥0d JUINISTI4EY NOILAIMOSHEA HIIM ‘ANY AT

‘SHIDNIISISNOONI HAILAIMOSHA NIVIMADSY Ol QAIVOILSHANI #d dTNOHS SHII¥EAONd ONINIOLAY :HION

QATLIWIT SONIATOH ¥IDDOd HANIONT
MNYEA  ‘EODHET
¥SOd ‘HODHT
[©hictsicrelelcys

QILITAIT OTYVINO GI88¥%0T

“dd0D YAYNYD LPOT6C8

“ONI ONIJTOH NAHYD HHIL NO SYTTIIA MATIAXVE

"dLT SONIUTIOH SYATYS

"dLT SONIATOH SVATVS

“ONI LNIAJOTIAUA TAXAT ITIOd XINIOHA

MNVd NOINIWOJ-OLNOYOL HHL

MNYd NOINIWOJ-OLNOJYOL HHL

“dLT SONIJTIOH SVATVS
rxx QALEATIAC ATILATAWOD xxx

“dLT SONIJTOH SVATVYS
xxy QATETIAC ATILETAWOD sxx»

"d¥0d VAVYNVD L70T6Z8
xxx QALETIAC ATILATANOD xxx

“ONI ONIJTOH NAZID HHL NO SYTTIA MAIAAVE

wxy QATETIC ATILETAWOD v x

"ONI INHEWdOTAAEA TAXNT ITTOd XINAOHA

xxx QULATIA XATALITIWOD xxx

YINVE NOINIWOJ-OLNOYOL HHL

xxx QALEATEA ATILITAWNOD xxx

“ONI INIWJOTAAEA TAXAT ITIOd XINHOHd
xxy QIATETIAC ATILETAWOD sxx»

"ONI INEWJOTAAEA TAXNT ITTOd XINHOHA
xxy QALIATIQC ATHLATIWOD xxx

“dLT SONIJTIOH SVYATVS
*xy QILIATHAD ATALATIWOD xxx

“ALT SONIJTIOH SVYATVS
xxx QALETIA ATHLATAWOD xxx

“dLT SONIJTIOH SYATYS

T9EGIIGLTIX SHIVAHY

H9YVHO 40 HOSIA | €Z2/0T/210C 0ZST06 THA

TLESIIGLTIX : SMIYWAT

HOYVHO 40 HOSIA | €Z/0T/2T0C 6TSTO6 THA

HO¥VHO | ¢Z/0T/210C €IVT06 THA

SINANALV.LS LOY ONINNYId :SMIVWAL

FHASNTIL Zzz/0T/2102 ZIVTO06TEA

YENMO EWYN HO Td¥ | T0/90/Z102C 8V EZEQTIX

"C68GLFTIX SHIVAHT

E9YVHO 40 HOSIA | €T1/€0/210C LCYPOLTEA

HOUVYHO | T0/ZT/TT0C LESGTSLTER

H99VHO | TO/CT/TT0C | 9€STSLTHEX

SINANALY.LS IOV ONINNYId *SHIVHNIL

YAASNVEL | TO/ZT/TT0Z | SESTIGLTIEX

Z68SLYTIA HIOIVHD Hd :SMIVWHT

HOILON | ¢T/G0/0T0C CCOLLYTEA

Z68GLYTIX : SMIYWAL

aMHD
/LED

OL SHILYVd

WOdd SHILYVd

LNOOWY HdAL LNAWNILSNI HLYa TWON "DdEd

» INVYD NMOYD NI SNOILVAYASHY OL LOHULdNS » LOV SHTLIL ANVT HHL HLIM HONVAYOODVY NI JATATIYIAD «x

70:8%:0T LY S0/01/020Z NO
TOYIDIYWLIYd ¥O4d dE¥¥YdEdd
S Jd0 ¢ UD¥d

(L1)

LSLV=-98T¢€0 S9# HDOIAAO

XdLSIDTT

ANV'T

MATIIINIAI XIMIIONd ¥0d (QEIVIAEMEY) YHAILSIOTY TEDUYA

OLIBIUQIDIAIBS

£10a¥83£321a-g598-4v4p-a163-8339v290 :al 8dojeauz ubignood



527

d0 TIV WEHL ddX2Id JAVH NOA LVHL ANV SHDVd 40 dddWAN TYLOL HHL SALVLS LNOLNIYEd dN0A LVHIL HIASNA *dLON
‘SHIDNIISISNOONI HAILAIMOSHA NIVIMADSY Ol QAIVOILSHANI #d dTNOHS SHII¥EAONd ONINIOLAY :HION

“XI¥Ed0¥d SIHL ¥0d JUINISTI4EY NOILAIMOSHEA HIIM ‘ANY AT

“ONI SONIJTOH [rdv

"ONI SONIATOH Lavy

LT NOINN LIAHEID SHDIAYHES TVIODNVYNIA ¥DoNd

“dLT NOINA LIAEYD SHUDIAYAS TVIDNVYNIA vONd

QATLIWIT SONIATOH ¥IDDOd HANFIONH
MNYEA  ‘ED0DHET

¥SOd ‘d00dT

OWZY  “HODHT

AILIAIT OI¥VINO GI88%0T

“ONI LINAWdOTIAHA SLSIANI WID

QATLIWIT SONIATOH ¥IDDOd HANIONH
MNYEA  /E0DHET

¥SOd ‘HD0HT

[©hictscrelelcys

AILIAIT OI¥VINO GI88%0T

“ONI SINAWJOTIAAA WID

rxx QALEATAA ATHLATAWOD xxx

“ONI INJAJOTAAHd SLSHANI WID
xxy QATETIAC ATILETAWOD sxxx

"ONI INFWdOTHAHA SLSHANI WID
xxy QALITIQC ATHLATIWOD xxx

QALIWNIT SONIATOH VIDD0d HANIDNH
i cielel: s

¥S0d ‘HEDDTT

OWEd ‘EDDFT

JALIWIT OIYYLINO ST88%0T

wxy QALETEIQ ATHLETAWOD v »

"ONI INFWdOTHAHA SLSHANI WID

“ONI LINUWdOTAAEA SLSHANI WID

“ONI LNAWdOTAAEd SLSHANI WID
rxx QALEATIAC ATILATAWOD xxx

“ONI SINAWJOTIAHA WID
xxy QATETIC ATILETAWOD xxx

“ONI SINAWOTHAHA WID
xxx QALETIA ATHLATAWOD xxx

“d¥0d YJUYNVD LFO0T6Z8
wxy QALETEQ ATHLETIWOD ¥ x

HO¥VHO | 0T/T0/8T0C 9CTC8LCEA

"GG609LCIX P SHIVAHT

NED INH¥ NOSSY ON | LTI/TT/LTI0C 9G609LCY¥R

ADEVHO | LT/TT/LTOC SS609LCHX

TEIPL06 TIX F SHIVWAL

IDYVYHD 40 HOSIA 81/G0/9T0C PISELY A

9€0KLpTIA :SHIYWET
NID INTY NOSSY ON | 81/S0/97T0C LEOELY AR

000‘0zL'0Z% HO¥VHO | 8T/S0/910C 9€0ELVCHA

ETPTO6 TIX ONIANAWY * SMAVWHA

AOILON | 0€/TT/ST0C 02E96€ECHA

YEISNVAL | 9T/L0/FT0C 080LSTCY¥A

ETIPT06TIX  SHIVWAT

HOILION | ¥T/L0/7T0C £60GGTCHA

YENMO HWYN HO TdY 0€/TT/2T0C 8CLB8T6TIA

aMHD
/LED

OL SHILYVd

WOdd SHILYVd

LNOOWY HdAL LNAWNILSNI HLYa TWON "DdEd

» INVYD NMOYD NI SNOILVAYASHY OL LOHULdNS » LOV SHTLIL ANVT HHL HLIM HONVAYOODVY NI JATATIYIAD «x

70:87:0T I¥ S0/01/020Z NO (L)
TOYIDIYIVd ¥Od AIUVITId

LSLV=-98T¢€0

S J0 € UD¥d

MATIIINIAI XIMIIONd ¥0d (QEIVIAEMEY) YHAILSIOTY TEDUYA

S9# HDOIAAO

XAISIOTI .ﬂ-u.—mu_._o mu_}-_mm

ANV'T

£10a¥83£321a-g598-4v4p-a163-8339v290 :al 8dojeauz ubignood



528

“XI¥Ed0¥d SIHL ¥0d JUINISTI4EY NOILAIMOSHEA HIIM ‘ANY AT

d0 TIV WEHL ddX2Id JAVH NOA LVHL ANV SHDVd 40 dddWAN TYLOL HHL SALVLS LNOLNIYEd dN0A LVHIL HIASNA *dLON

‘SHIDNIISISNOONI HAILAIMOSHA NIVIMADSY Ol QAIVOILSHANI #d dTNOHS SHII¥EAONd ONINIOLAY :HION

HELT STIESNOD-SIYEdXE JHINVLS /°ALT ONILTASNOD JHINVIS

¥xx QALETEA ATHLETAWOD xxx NEIT LSNOD TEQ TdY | LT/90/6T0T | €92ZL6TIX
“FLSB68CHA P SHIVWAY
NOILVEOd¥0D INIZWLSHANI NHAdSHOE
xxx QEILETIA XTEIETANOD xxx IOYYHO 10 HOSIA| ¥1/90/610C 9TZZL62¥X
TLOPG6ZYX :SHIVHAY
THELT STIESNOO-LYEdXd DHINVLS /°dLT ONILTINSNOD OJHINVLS
wxx QIIETAA ATHLATAWOD xxx ALVOIATINED | 2T/90/6T0C | TS80L6CHA
NOTIVOILIT ONIANAd ALVOIAIINAD :SMIVWII
YAHNYIT ‘ONYM
VIO IEM ‘1T
NYONAIL “0OM
IADNHHZ ‘ONYL
xxx QEALITIA XTHIETAWOD xxx (TVYENED) Td¥ | L0/90/610¢C Z0L69629A
HELT STIESNOD-SIMEIXE JHINVIS /°ALT HNIITASNOD DHINYLS
¥xx QIITTEA ATHIETAWOD xxx NEIT NOILONMISNOD | T0/S0/6T0Z | TLO9G6ZYUA
9€0ELPTIX : SHIYWET
‘AT NOINA IIQEMD SEDIAYES TYIONYNIA ¥DNd TONI MEEID MATAXYE WID | Z$ HOILON | ZT/€0/6T0T | €06LE6THA
"GG609LCHA SHIVWAY
*ONI SONIATOH LAY
xxx QEALETIA XTHLETAWNOD xxx A9YYHO 40 HOSIA | 9T/TT1/810C €LL868ZYX
“BLSB68ZHA I SMIYWEY
NOILVIOdd0D INHWLSHEANI NHSKOT *ONI MHHEMD MHATAAVE WID
wxx QAIETEA ATHLATAWOD xxx NED INEY NOSSY ON| 9T/TT/8T0C | GLG8682H¥A
NOIIVI0d¥0D INIAWISAANI NAdSHOH *ONI MATD MATAXYE WID
¥xy QIIETEA ATHIETAWOD xxx HOUYHD | 9T/TT/8T0C | PLG868THX
*SINAWAIVIS IOV ONINNYTd :SMIVAHY
TONI MATYO MATAXVE WID *ONI INAWAOTHAZA SISTANI WID YAISNYEL | 12/90/810Z | €PVOV8TUX
"9CTE8LCHA SHIVWEY
*ONI dNO¥d TYNOIIVNJHAINI WID
wxx QIIATAA ATHLATAWOD xxx IO¥YHO J0 HOSIA | TT/T0/8T0C | FIVZ8LIY¥A
*ONI dNO¥O TYNOILVNJEINI WID *ONI INFWAOTIAAA SISEANI WID
ayHD OL SHII¥Vd WO¥d SHILMVA INOQOWY HdAL INHWAMISNI AILYA "HAN -DEY
/I¥ED

» INVYD NMOYD NI SNOILVAYASHY OL LOHULdNS » LOV SHTLIL ANVT HHL HLIM HONVAYOODVY NI JATATIYIAD «x

70:8%:0T LY S0/01/020Z NO
TOYIDIYWLIYd ¥O4d dE¥¥YdEdd
S J0 ¥ UD¥d

(LT) LSLV-98TE0

MATIIINIAI XIMIIONd ¥0d (QEIVIAEMEY) YHAILSIOTY TEDUYA

S9# HDOIAAO
XdLSIDTT

ANV'T

OLIBIUQIDIAIBS

£10a¥83£321a-g598-4v4p-a163-8339v290 :al 8dojeauz ubignood




529

“XI¥Ed0¥d SIHL ¥0d JUINISTI4EY NOILAIMOSHEA HIIM ‘ANY AT

d0 TIV WEHL ddX2Id JAVH NOA LVHL ANV SHDVd 40 dddWAN TYLOL HHL SALVLS LNOLNIYEd dN0A LVHIL HIASNA *dLON
‘SHIDNIISISNOONI HAILAIMOSHA NIVIMADSY Ol QAIVOILSHANI #d dTNOHS SHII¥EAONd ONINIOLAY :HION

*NOIIVOILIT ONIANAd :SMAYWAL
oror ‘INH
o} AOVdL ‘INH (TVYENED) TdV | 81/60/020C | TZLZVIE€dX
*ONI TYIONYNIA ISANOW
0 “AlT "0D INIWISHEANI (NYD) ¥ TONI MEEJD MEIAXYE WID | GOV ‘L0Z'CS HOYVHD | $0/60/0202 | G8GLETEYUX
GOZZL6ZMA Hd :SMIVAHY
o} TONI SHONIAISEY MATED NOLAME TONI MEEYD MATAXYE WID | Z$ HOILON | TE/L0/0Z0T | 9E€LVZTEMA
L922L6T9X ANY 99ZZL6ZMA HY :SMIVWEY
o} “ALT d9 *d¥0D TYLIAVO NOLAYMY *ONI MHEYD MATAAVE WID HOILON | TE/L0/020T | GELVZTEMA
INAWASKE Ady SIS
o} HOTAA0 XMISIOTY ANYT NOIDFEM MUOX ‘MVMISIORY ANV MEQNO S, 4T | $0/€0/0202 | T90GLOCUX
HOIAJ0 AMISIODHY ANYT NOIDHEY MYOA ‘¥VMISIONY ANV'T
xxx QEALETIA XTHLETAWNOD xxx NOILAYD S.,¥T| 0€/10/020C 9% TZ90€¥X
‘992 L62HX SMIYWEY
o} “ALT 4D *d¥0D TYLIAVO NOLAYME *ONI MHHEMD MHATAAVE WID NED INFY NOSSY ON | LT/90/610C | LITZLE6TZHA
0 “dlT d9 d¥0D TYLIAVYD NOLAYL “ONI MIEdD MAIAXYE WID | 000°000°02% HO9YHO | LT/90/6T0C 99C2ZL62dX
o} “ONI SHONAAISHY MHATID NOLAYME TONI MEEYD MAIAXYE WID | 0TS ISYHO¥Nd NOILAO ON | LT/90/610C | G9CZL62H¥A
Z0L69629X [HIATAA :SMIVHZI
NILAIL ‘ONEA
*ONI VA¥NYD GTLZOSGOT
“ONI MHEYD MAIAAYE WIO
dT (WID) MHHED MATAAVE HOILSAL A0 IMNOD ¥OI¥EdNS OIMYINO
wxx QIIATAA ATHLATAWOD xxx ¥ICIO ANEWY TdY | LT/90/6T0C | ¥9ZZLETHA
"TL0PG6CX : SHIYEY
ayHD OL SHII¥Vd WO¥d SHILMVA INOQOWY HdAL INHWAMISNI AILYA "HAN -DEY
/I¥ED

» INVYD NMOYD NI SNOILVAYASHY OL LOHULdNS » LOV SHTLIL ANVT HHL HLIM HONVAYOODVY NI JATATIYIAD «x

70:8%:0T LY S0/01/020Z NO
TOYIDIYWLIYd ¥O4d dE¥¥YdEdd
S J40 § UD¥d

(LT) LSLV-98TE0

MATIIINIAI XIMIIONd ¥0d (QEIVIAEMEY) YHAILSIOTY TEDUYA

S9# HDOIAAO
XdLSIDTT

ANV'T

OLIBIUQIDIAIBS

£10a¥83£321a-g598-4v4p-a163-8339v290 :al 8dojeauz ubignood



DocuSign Envelope ID: 0B2ABEE8-E91D-4FAF-865B-D12E3E84DD17

50557361.1

This is Exhibit “C” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 23t day of
November, 2020.

A Commissioner for Taking Affidavits
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2

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

2. 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, RR.O. 1990, Reg. 194.

3. THIS COURT ORDERS that an intetim injusiction 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:

4. THIS COURT ORDERS that an interim order preventing CIM International Group Inc.
(“CIM Group™), CIM Bayview Creek Inc., Bayview Creek (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™ hereto;

(1)  Instructing, requesting, counselling, demanding, or encouraging any other
person to do so; and
(i)  Facilitating, assisting in, aiding, abetting, or participating in any acls the

effect of which is to do so.
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5.

-3-

THIS COURT ORDERS that the prohibition set out ahove in paragraph 4 applies to CIM

International Group Inc. (“CIM Group™), CIM Bayview Creek Inc., Bayview Creek (CIM)

LP, CIM Mickenzie 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:

(i)

(ii)
(iii)

(iv)
v)

any bank, investment or other account at any bank, financial or other
institution;

any motor vehicle, trailer to other vehicle registered to the Defendants;

any real property in which the Defendants have any interest, including the
real property;

any and all other personal property of any description whatsoever; and

any and all share certificates, negotiable instruments and the like.

THIS COURT ORDERS that CIM International Group Inc. (“CIM Group™), CIM Bayview

Creek Inc., Bayview Creek (CIM) LP, CIM Mackenzie Creek Inc. and CIM Mackenzie Creek

LP shall forthwith deliver to counsel for the Plaintiffs swom 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 sotme other party, assets in which they hold any interest

and assets that they hold in trust for any party.

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

CJA and in the form attached hereto as Schedule “B”™,
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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

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

Property Identifier Numiber: 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.

Local registrar

Address of
U OHEOE i i e e

---------------------------------------
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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 SHAFIEL 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 pursuant to section 101 of
the Courts of Justice Act, R.8.0. 1990, c. 43, as amended (the “CJA™) appointing Albert Gelrman
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.
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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

L. THIS COURT ORDERS that pursuant to section 10] 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 Creck 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 Coutt, the Compaties 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;io engage consultants, appraisers,
agents, experts; auditors, accountants, managers, counsel and such other persons from
time to time and on whatever basis, including on a temporary basis, to assist with the
exercise of the Receiver’s powers and duties, including without limitation those conferred

by this Order;

(¢) to 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 conduet 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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(f) and in each case where the receiver takes such action or steps, it shall be exelusively
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, contracts, 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 collectively the “Records™)
in that Person’s possession or control, and shall provide to the Receiver unfetiered 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 all 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 are stored or otherwise
contained on a computer or other electronic system of information storage, whether by
independent service provider or otherwise, all Persons in possession or contral of such
Information and Records shall forthwith give unfeitered 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 riumbers 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 miscondtict 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 comipliance 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 priot fo incurring it.
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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 purauant to
Rule 16.04 of the Rules of Civil Procedure.

GENERAL

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

13,

14,

15.

16.

17

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 1o 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 bankruptey of the Companies,

THIS COURT HEREBY REQUESTS the aid and recognition of any court, 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 to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

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, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of this
Order, and that the Receiver is authorized and empowered to act as representative in respect
of the within proceedings for the purpose of having these proceedings recognized in a
jurisdiction outside Canada.
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50557361.1

This is Exhibit “D” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 23t day of
November, 2020.

A Commissioner for Taking Affidavits
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This is Exhibit “E” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 23t day of
November, 2020.

A Commissioner for Taking Affidavits
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This is Exhibit “F” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 23 day of
November, 2020.

A Commissioner for Taking Affidavits
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562
STATEMENT OF ADVANCE
July 31, 2020
Bryton Capital Corp. GP Ltd. Mortgage Loan Amendment to
CIM Bayview Creek Inc., Bayview Creek (CIM) LP and 10502715 Canada Inc.
10747 Bayview Avenue, Richmond Hill, Ontario

GROSS ADVANCE S 1,950,000.00
INTEREST EARNED
On Advance Amount S 138.77
LESS: DUCA Financial Services Credit Union Ltd. S 565,000.00
Re: First Mortgage Interest Reserve Funds Payment
LESS: DUCA Financial Services Credit Union Ltd. S 60,000.00
Re: First Mortgage Forbearance Fee
LESS: Payment to Devry Smith Frank LLP S 20,000.00
Re: First Mortgage Legal Fees
LESS: Payment to Bryton Creek Residences Inc.
Re: Western Parcel Termination of Agreement
of Purchase and Sale
As per Confirmation and Direction S 1,000,000.00
LESS: Payment to
Re: Property Appraisal S 27,585.00
LESS: Payment to Treasurer, Town of Richmond Hill S 129,558.75
Re: Outstanding 2020 Realty Taxes
LESS: Payment to Stewart Title Guaranty Company
Re: Property Title Insurance Amendment Endorsement S 3,526.20
As per attached Invoice #5786413
LESS: Holdback Owens Wright LLP
Re: Estimated Legal Fees and Disbursements S 85,950.00
(575,000.00 plus H.S.T. and disbursements)
Net Advance to Borrower's Solicitors
Himelfarb Proszanski, in Trust S 58,518.82
TOTAL S 1,950,138.77 1,950,138.77

{10250011-00262486.XLSX:}



DocuSign Envelope ID: 0B2ABEE8-E91D-4FAF-865B-D12E3E84DD17

563

E. &.0O.E.

{10250011-00262486.XLSX:}



DocuSign Envelope ID: 0B2ABEE8-E91D-4FAF-865B-D12E3E84DD17

50557361.1

This is Exhibit “G” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 23 day of
November, 2020.

A Commissioner for Taking Affidavits
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OWENS WRIGHT
I I I RANDY H. LEBOW

Direct: 416.848.4707
rlebow@owenswright.com

Law Clerk: Janet Alvarado
Direct: 416.848.4702
Jalvarado@owenswright.com

Our File No.: 10250-011

November 5, 2020

DELIVERED BY REGISTERED AND ORDINARY MAIL

CIM BAYVIEW CREEK INC.

55 Commerce Valley Drive West
Unit 502

Markham, Ontario

L3T 7V9

Attention: Jiubing Feng

10502715 CANADA INC.

55 Commerce Valley Drive West
Unit 502

Markham, Ontario

L3T 7V9

Attention: Jiubin Feng

JIUBIN FENG (Guarantor)
35 Penwood Crescent
Toronto, Ontario

M3B 3B1

CIM BAYVIEW CREEK INC.
10747 Bayview Avenue
Richmond Hill, Ontario
L4C OK9

Attention: Jiubin Feng

BAYVIEW CREEK (CIM) LP

55 Commerce Valley Drive West
Unit 502

Markham, Ontario

L3T 7V9

Attention: Jiubin Feng

DIAN YUAN ZHANG (Guarantor)
5 Fairfield Place

Thornhill, Ontario

L3T 7M7

DIAN YUAN ZHANG (Guarantor)
48 Ballard Crescent

Newmarket, Ontario

L3X 1S2

Dear Sirs:

Re: Bryton Capital Corp. GP Ltd. (the “Lender”) Loan to CIM Bayview Creek Inc.,10502715 Canada
Inc. and Bayview Creek (CM) LP, guaranteed by Jiubin Feng and Dian Yuan Zhang, secured by a
second charge registered as number YR2972266, amended by Notice number YR3124735
against the lands and premises municipally known as 10747 Bayview Avenue, Richmond Hill,
Ontario (the “Property”)

We are the solicitors for the Lender and have been retained in connection with the above-noted matter.

As you are aware, the Loan matured on November 1, 2020, and our client is not prepared to renew this
Loan with you.

10250011-00339406.DOC: 300-20 Holly Street, Toronto, Ontario M4S 3B1
Tel: 416.486.9800 | Fax: 416.486.3309

owenswright.com
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OWENS WRIGHT LLP Page 2

Details of the amount of the Loan outstanding as of today are as follows:

Principal Balance as of November 1, 2020 $22,300,000.00
Accrued Interest from Oct 1, 2019 to Jun 30, 2020 S 1,246,502.28
Accrued Interest from Jul 1, 2020 to Oct 31, 2020 S 600,645.83
Accrued Interest from Nov 1, 2020 to Nov 5, 2020 S 26, 877.75

Penalty Fee (3 months’ interest not repaid on or

before maturity S 446,000.00
Owens Wright re: outstanding Invoice 128911 S 30,798.34
Owens Wright re: outstanding Invoice 129158 S 44,316.19
Owens Wright re: outstanding Invoice 129294 S 17,572.43
Owens Wright re: additional legal fees incurred to date

Re: DUCA matters, plus H.S.T. and Disbursements S 12,985.10

Owens Wright Legal Fee re: Demand Letter

and BIA Notice S 1,500.00

Owens Wright re: Discharge Legal Fees

and Disbursements S 1,750.00

Total amount due as of November 5, 2020 $24,728,947.92
E.&O.E.

Per diem after 1:00 p.m. November 5, 2020: $5,375.55

This letter shall serve as our client’s demand for full repayment of the Loan. As a courtesy, our client is
affording you ten (10) days from the date hereof to repay the Loan. To the extent our client is required
to commence enforcement proceedings on the Loan after ten (10) days, no further notice will be
delivered to you in respect to the same and you will be responsible for all costs, legal fees, expenses and
interest that are incurred in such regard.

We trust further action will not be necessary and that you will govern yourself accordingly.
Yours very truly,

OWENS WRIGHT LLP

.

Randy H. Lebow*
RHL/ja

*on behalf of Randy H. Lebow Professional Corporation

c.c.: Himelfarb Proszanski, Attn: Brian McCutcheon, via email

10250011-00339406.DOC:
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To:

And to:

FORM 86
Bankruptcy and Insolvency Act

Notice of Intention to Enforce a Security
(Rule 124)

CIM BAYVIEW CREEK INC., an insolvent corporation
55 Commerce Valley Drive West

Unit 502

Markham, Ontario

L3T 7v9

All Parties Set out in Schedule “A” attached hereto

Take notice that:

1.

BRYTON CAPITAL CORP. GP LTD., a secured creditor (“Bryton Capital”),

intends to enforce its security on the insolvent corporation’s property described below:

(a) the real property legally described as Part of Lot 25, Concession 2
(Markham), designated as Parts 1 and 2 on Plan 65R31680, Town of
Richmond Hill, [being all of PIN 03186-4757 (LT)], in the Land Titles Division
of the York Region Registry Office (No. 65) (the “Registry Office”) and
municipally known as 10747 Bayview Avenue, Richmond Hill, Ontario
(the “Property”);

(b) all rents due or accruing to and all rights and entitlements of the landlord
pursuant to the terms and conditions of all leases relating to the above
mentioned real property, between the insolvent corporation as landlord and
all tenants thereof;

c) all personal property of the insolvent corporation and/or the insolvent
person, including without limitation all inventory equipment, machinery,
fixtures, book debts, contractual rights, monies, chattel paper, intellectual
property and good will of the insolvent corporation, together with all
proceeds, additions, accretions and substitution therefore

The security that is to be enforced is the following:

(a) Charge/Mortgage in the original amount of $20,000,000.00, registered on the
Registry Office on the 17" day of June, 2019, as Instrument No. YR2972266,
against the Property (the “Charge”);

(b) Notice amending the principal amount of the Charge to $22,300,000.00,
registered in the Registry Office on the 31 day of July, 2020, as Instrument No.
YR3124735, against the Property;

(c) Assignment of Rents, registered in the Registry Office on the 17" day of June,
2019, as Instrument No.YR2972267, against the Property (the “Assignment of
Rents”);

(d) General Security Agreement dated the 3 day of June, 2019 (collectively the
“General Security Agreement”);

(e) Assignment and Pledge of Security dated the 3™ day of June, 2019;

(f) Assignment of Agreements of Purchase and Sale dated the 3™ day of June,
2019;

(9) Assignment of Insurance Proceeds dated the 3 day of June, 2019;
(h) Assignment of Material Agreements dated the 3 day of June, 2019;

(i) Guarantee and Postponement of Claim dated the 3™ day of June, 2019, from
Jiubin Feng and Dian Yuan Zhang (the “Guarantee”)

(j) Financing Statement in respect to the Assignment of Rents and the General
Security Agreement registered pursuant to the Personal Property Security Act,
Ontario registered as Registration No. 20190607 1418 1590 8501;

10250011-00339404.DOC: 1
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(k) Financing Statement in respect to the Guarantee registered pursuant to the
Personal Property Security Act, Ontario registered as Registration No.
20190607 1420 1590 8502;

3. The total amount owing on the security to date is $24,620,025.86 (inclusive of
accrued interest and costs incurred thereon), together with legal fees incurred to date of
$108,922.06 plus H.S.T. and disbursements. Per diem interest is $5,375.55.

4. The secured creditor will not have the right to enforce the security until after the
expiry of the ten (10) day period following the sending of this notice, unless the insolvent
person consents to an earlier enforcement.

DATED at Toronto, this 5" day of November, 2020.

BRYTON CAPITAL CORP. GP LTD.

by its Solicitors,
OWENS WRIGHT LLP

_

Randy H. Lebow*
*on behalf of RANDY H. LEBOW PROFESSIONAL CORPORATION

Per:

OWENS WRIGHT LLP
Barristers and Solicitors
20 Holly Street

Suite 300

Toronto, Ontario M4S 3B1

10250011-00339404.DOC: 2
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SCHEDULE “A”

CIM BAYVIEW CREEK INC.
10747 Bayview Avenue
Richmond Hill, Ontario

L4C 0K9

Attention: Jiubin Feng

CIM BAYVIEW CREEK INC.
c/o Himelfarb Proszanski
480 University Avenue

Suite 1401

Toronto, Ontario

M5G 1V2

10502715 CANADA INC.

55 Commerce Valley Drive West
Unit 502

Markham, Ontario

L3T 7v9

BAYVIEW CREEK (CIM) LP

55 Commerce Valley Drive West
Unit 502

Markham, Ontario

L3T 7V9

Attention: Jiubin Feng

JIUBIN FENG

35 Penwood Crescent
Toronto, Ontario

M3B 3B1

DIAN YUAN ZHANG
5 Fairfield Place
Thornhill, Ontario
L3T 7M7

DIAN YUAN ZHANG
48 Ballard Crescent
Newmarket, Ontario
L3X 182

10250011-00339404.DOC: 3
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This is Exhibit “H” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 23 day of
November, 2020.

A Commissioner for Taking Affidavits
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This is Exhibit “I” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 23 day of
November, 2020.

A Commissioner for Taking Affidavits
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In the matter of the proposal of
CIM Bayview Creek Inc.
of the City of Thornhill, in the Province of Ontario

Creditor Type Name Attention Address Claim $
Secured Bryton Creek Residences Inc. 65 Queen Street West, Ste 210 250.00
Toronto ON M5H 2M5
DUCA Financial Services 5290 Yonge Street 250.00
Toronto ON M2N 5P9
GR Can and Monest Financial Inc. 4342 Queen Street, Suite 203 250.00
Niagara Falls ON L2E 7J7
Unsecured 10176974 Canada Inc. 22 Bellside Drive 268,415.30
Markham ON L3P 7B8
8302871 Canada Ltd. 55 Commerce Valley Drive West, Unit 1.00
#502
Markham ON L3T 7V9
Alectra Utilities Corporation PO Box 3700 605.87
Concord ON L4K 5N2
Arton Design Ltd. 20 East Beaver Creek Road 53,333.10
Richmond Hill ON L4B 1G1
Arton Landscaping Ltd. 274 Browndale Crescent 128,435.56
Richmond Hill ON L4C 3J2
Avesdo Inc. 1183 King Street West, Suite 200 4,237.50
Toronto ON M6K 3C5
Bousfields Inc. 3 Church Street 5,591.24
Toronto ON M5E 1M2
Canada Revenue Agency CEBA - Government Loan 10,048.95
Sudbury Tax Centre,Post office box
20000, Stn A
Sudbury ON P3A 5C1
CEBA-RBC Bank 260 East Beaver Creek Road 1.00
Richmond Hill ON L4B 3M3
CIM International Dev. Inc. 55 Commerce Valley Drive West, 2,300.00
Unit#502
Markham ON L3T 7V9
CIM Investment Inc. 69 Manila Avenue 464,901.00
Markham ON L6C OR7
Devine Park LLP 250 Yonge Street, Ste 2302 4,001.90
Toronto ON M5B 2L7
Dickinson Wright LLP 120 Adelaide Street West 2,661.90
Toronto ON M5H 1T1
DJH & Partners LLP 305-350 Highway 7E 5,650.00
Richmond Hill ON L4B 3N2
Evans Planning Inc. 8481 Keele Street 3,688.40
Concord ON L4K 1727
EXP Services Inc. 220 Commerce Valley Drive West, Suite 16,711.08
110
Markham ON L3T 0A8
Fan Yu 4 St. Maritz Way, Unit #5 547,923.50
Markham ON L3R 4E8
Global King Inc. 340 Ferrier Street, Unit #8 287,620.34
Markham ON L3R 2Z5
GR (CAN) Investment Co. Ltd. 7516 Lionshead Avenue 1.00
Niagara Falls ON L2G 7T2
Greck and Associates Limited 5770 Hwy 7 #3 2,774.15
Woodbridge ON L4L 1T8
Heavenly Resources Financial Group Inc. 203-7030 Woodbine Avenue 206,666.61

Markham ON L3R 6G2

October 29, 2020

Page 1/3
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- Creditor Mailing List - 595
In the matter of the proposal of
CIM Bayview Creek Inc.
of the City of Thornhill, in the Province of Ontario
Creditor Type Name Attention Address Claim $
Unsecured Himelfarb Proszanski 480 University Avenue #1401 18,395.38

Toronto ON M5G 1V2

Huixian Wang 136 Denlow Blvd. 104,972.68
Toronto ON M3B 3J2

Jie Liu 904-535 Proudfoot Lane 1.00
London ON N6H 5X2

Kwokin Lo 15 Gadani Drive 277,650.27
Markham ON L6E OR1

Lili Sheng 45 Sir Tristram Place 270,874.32
Markham ON L3P 2Y1

Liyou Yang 55 Bloor St. E 550,710.38
Toronto ON M4W 1A9

Meng Wang Jie Lin 509-565 Proudfoot Lane 239,392.41
London ON N6H 0A1

Ministry of Finance Collections Branch 33 King Street West 1.00
PO Box 627
Oshawa ON L1H 8HS5

Monest Financial Inc. 250 Consumers Road, Unit # 1008 102,513.66
North York ON M2J 4V6

Reprodux 130 Willowdale Ave. 130.65
North York ON M2N 4Y2

Royal Victoria Winery Inc. Unit #310 1.00
55 Commerce Valley Drive West, Unit
#502
Markham ON L3T 7V9

Schaeffer Dzaldov Bennett Ltd. 64 Jardin Drive, #1 7,237.65
Concord ON L4K 3P3

Shuwei Yuan 23 Glenstroke Drive 7,557.28
Scarborough ON M1S 3A1

SOSCIA Engineering 307 - 10376 Yonge Street 2,712.00
Richmond Hill ON L4C 3B8

Stantec Consulting Ltd. 300W - 675 Cochrane Drive 32,638.14
Markham ON L3R 0B8

T2 Utility Engineers Inc. 6-1075 N. Service Road West 44,646.30
Oakville ON L6M 2G2

The Town of Richmond Hill 225 East Beaver Creek Road, Ground 35,000.00
Floor
Richmond Hill ON L4B 3P4

Workplace Safety and Insurance Board 200 Front Street West 1,653.36
Toronto ON M5V 3H1

WSP Canada Group Limited 100 Commerce Valley Drive West 2,952.69
Thornhill ON L3T 0Al

Xiaodong Luo 368 The Bridle Walk 270,874.32
Markham ON L6C 2L9

Yanfeng Chen 90 Cedar Brae Blvd. 429,786.81
Scarborough ON M1J 2K5

Yinghong Hu 32 Ostick Street 192,024.59
Aurora ON L4G 7K5

Yumin Zhu on behalf of Yurong Wang 40 Begonia Street 283,333.33
Markham ON L6E 0P9

Zhaoan Sui 46 Stollery Pond Crescent 277,595.63

Markham ON L6C 0V1

October 29, 2020
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- Creditor Mailing List - 596
In the matter of the proposal of
CIM Bayview Creek Inc.
of the City of Thornhill, in the Province of Ontario
Creditor Type Name Attention Address Claim $
Unsecured Zheng Yan 30 Abbeywood Trail 411,038.25
North York ON M3B 3B3
ZY Investments Inc. 5 Fairfield P1 19,834.19

Thornhill ON L3T 7M7

October 29, 2020

Page 3/3
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This is Exhibit “J” referred to in the Affidavit
of JIUBIN FENG and SWORN BEFORE
ME via video-conference with the deponent

in the City of Richmond Hill, in the province
of Ontario, Canada this 23 day of
November, 2020.

A Commissioner for Taking Affidavits
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November 23, 2020

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

Attention:  Jiubin Feng, President and Chief Executive Officer

Re: Debtor-in-Possession financing of CIM Bayview Creek Inc.

WHEREAS CIM Bayview Creek Inc. (the “Borrower”) filed a Notice of Intention to Make a
Proposal (the “NOI”’) pursuant to s. 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985
C.B-3, as amended (the “BIA”) on October 29, 2020. Grant Thornton Limited was appointed as
proposal trustee (the “Proposal Trustee”) in the proceedings initiated by the filing of the NOI (the
“Proposal Proceeding”).

AND WHEREAS the Borrower, in consultation with the Proposal Trustee, intends to undertake
a marketing and sales process (the “Sales Process”) to facilitate the sale of the property
municipally known as 10747 Bayview Avenue, Richmond Hill (the “Property”) in order to fund
a proposal to the Borrower’s creditors.

AND WHEREAS the Borrower requires immediate funding to manage the Proposal Proceeding
and the Sales Process.

AND WHEREAS for the purposes of financing the Borrower’s short-term liquidity requirements
and other general corporate purposes throughout the Proposal Proceeding, Cardinal Advisory
Limited (the “DIP Lender”) has agreed to advance to the Borrower a DIP loan advance in the
amount of CAD $400,000.

NOW THEREFORE in consideration of the foregoing and the mutual covenants and agreements

set forth below, and other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the Parties hereby agree as follows:

SUMMARY OF TERMS FOR DIP FACILITY

1. Borrower: CIM Bayview Creek Inc.

2. Lender: Cardinal Advisory Limited

3. DIP Facility: The principal amount of CAD $400,000 (the “DIP Facility”).

4. Fees: The Borrower shall pay a commitment fee in the amount of CAD

$15,000 on the date of execution of this Term Sheet, which shall be
fully earned and non-refundable whether or not the financing closes.
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5. Funding The DIP Facility will be available to the Borrower, subject to all
Conditions and other terms and conditions of this Term Sheet, immediately after the
Release: Ontario Superior Court of Justice (Commercial List) (the “Court”)

issues an order (the “DIP Order”), in form and substance acceptable
to the DIP Lender, approving the terms of this DIP Facility and
authorizing the Borrower to enter into this Term Sheet.

Forthwith after execution and Court approval of this Term Sheet, the
DIP Facility shall be advanced by the DIP Lender to the Proposal
Trustee (in trust), as needed, in installments of not less than $50,000,
as approved by the Proposal Trustee.

6. Purpose of DIP The Borrower shall use the proceeds of the DIP Facility to fund the
Facility: costs associated with the Proposal Proceeding and the administration
of the Sales Process.

For greater certainty, the Borrower may not use the proceeds of the
DIP Facility to pay any pre-filing obligations of the Borrower
without the prior written consent of the DIP Lender and the Proposal

Trustee.
7. Term and The DIP Facility shall terminate and all amounts outstanding under
Repayment: the DIP Facility shall be immediately due and payable on the earliest

to occur of (the “DIP Termination Date”):

(a) March 31, 2021, or such other date as may be agreed to by
the DIP Lender, the Proposal Trustee and the Borrower, in
writing;

(b) the closing of any transaction for the purchase and sale of the
Property; and

(c) the termination, expiration or conversion of the Proposal
Proceeding.

8. Interest: Interest shall be payable on all amounts outstanding under the DIP
Facility at a rate of fourteen percent (14%) per annum. Interest shall
accrue monthly and shall be paid, in full, on the DIP Termination
Date.

9. DIP Security: All present and future obligations of the Loan Parties under or in
connection with the DIP Facility and this Term Sheet will be secured
by a charge on the Property of the Borrower pursuant to a Court
ordered charge in the Proposal Proceeding, ranking in priority to all
other security interests, encumbrances and charges save and except
for the administration charge against the property in the amount of
$250,000 (the “DIP Lender’s Charge”).
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10. The DIP Order: The DIP Order shall be in form and substance satisfactory to the DIP
Lender, acting reasonably, and shall include:

(a) provisions approving this Term Sheet and the DIP Facility;

(b) provisions granting the DIP Lender’s Charge in favour of the
DIP Lender;

(c) provisions authorizing the DIP Lender to effect registrations,
filings and recordings wherever in its discretion it deems
appropriate regarding the DIP Lender’s Charge;

(d) provisions providing that the DIP Lender’s Charge shall be
valid and effective to secure all of the obligations of the
Borrower to the DIP Lender hereunder, without the necessity
of the making of any registrations or filings and whether or
not any other documents have been executed by the
Borrower;

(e) provisions declaring that the granting of the DIP Lender’s
Charge and all other documents executed and delivered to the
DIP Lender as contemplated herein, including, without
limitation, all actions taken to perfect, record and register the
DIP Lender’s Charge, do not constitute conduct meriting an
oppression remedy, settlement, fraudulent preference,
fraudulent conveyance or other challengeable or reviewable
transaction under any applicable federal or provincial
legislation; and

(f) provisions restricting the granting of any additional liens or
encumbrances on the assets of the Borrower, including the
Property, other than as permitted herein and in the DIP Order.

11. Covenants: Until the DIP Termination Date, the Borrower will:

(a) promptly on the receipt by the Borrower of the same, give the
DIP Lender a copy of any Notice of Motion or Application
to vary, supplement, revoke, terminate or discharge the DIP
Order, including (without limitation) any application to the
Court for the granting of new security that will or may have
priority over the DIP Lender’s Charge, or otherwise for the
variation of the priority of the DIP Lender’s Charge;

(b) cause the Proposal Trustee to provide the DIP Lender with
any additional financial information reasonably requested by
the DIP Lender, to the extent that it is readily available; and
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12. Costs

13. Further
Assurances:

14. Assignment:

15. Governing Law:

16. Acceptance:

(c) not, without the prior written consent of the DIP Lender,
incur any borrowings or other secured indebtedness,
obligations or liabilities, other than the DIP Facility, or create
or grant any security (other than the DIP Lender’s Charge)
over any of the Property, whether ranking in priority to or
subordinate to the DIP Lender’s Charge.

The Borrower shall pay, on demand, all reasonable fees, costs and
expenses of the DIP Lender incurred in connection with the
preparation, due diligence, negotiation, execution, amendment,
administration, and enforcement of the DIP Facility, this Term Sheet
and with respect to the Proposal Proceeding (including, without
limitation, all reasonable legal fees, disbursements and other
charges). The DIP Lender shall be entitled to credit such fees
incurred from any un-advanced funds, upon written notice to the
Borrower and the Proposal Trustee.

The Borrower will, at its own expense and promptly on demand by
the DIP Lender at any time, do such acts and things and execute and
deliver such deeds and documents as the DIP Lender may request to
give effect to any other provisions set out hereunder.

Neither the DIP Lender nor the Borrower shall assign the benefit of
any of the provisions set out herein.

The DIP Facility and the provisions set out herein shall be governed
and construed in all respects in accordance with the laws of Ontario
and the laws of Canada applicable therein.

The DIP Facility shall not become available to the Borrower until
and unless the Borrower returns a copy of this Term Sheet to the DIP
Lender (by electronic transmission or personal delivery),
countersigned by the Borrower pursuant to the authority granted to
the Borrower by the DIP Order.

Dated this 23" day of November, 2020.

CARDINAL ADVISORY LIMITED

By:

Name: Bill Panagiotakopoulos
Title: President

I have authority to bind the corporation

601
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ACCEPTANCE
TO: CARDINAL ADVISORY LIMITED
For good and valuable consideration received, CIM Bayview Creek Inc. accepts and agrees to
comply with the provisions of the Term Sheet set out above.

Dated this  day of November, 2020.

CIM BAYVIEW CREEK INC.

By:

Name: Jiubin Feng
Title: President and CEO

I have authority to bind the corporation.
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DUCA FINANCIAL SERVICES CREDIT UNION LTD.
Applicant

-and-

BAYVIEW CREEK (CIM) LP ET AL
Respondents

Court File No. CV-21-00665128-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
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Proceeding Commenced at
TORONTO
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(returnable August 11, 2021)

DEVRY SMITH FRANK LLP
Lawyers & Mediators
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Tel.:  416-449-1400/249-888-6626
lawrence.hansen@devrylaw.ca

Lawyers for the applicant Duca Financial
Services Credit Union Ltd.
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