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Court File, No. CV-21-0066512800CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
DUCA FINANCIAL SERVICES CREDIT UNION LTD.
Applicant
and

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

Respondents

APPLICATION UNDER s. 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3;
s. 101, Courts of Justice Act, R.8.0. 1990, c. C.43; Rules 1.04, 2.03, 3.02(1), 14.05 (g),
14.05 (3)(g), 16.04 (1) and 38 of the Rules of Civil Procedure

SUPPLEMENTARY AFFIDAVIT OF RIZ AHMAD
I, RIZ AHMAD, of the City of Toronto, Province of Ontario, MAKE OATH AND SAY:
I. I remain Chief Risk Officer at DUCA Financial Services Credit Union Ltd.
(“DUCA™), am responsible for the present matter with the assistance of Sergiu Cosmin (who has
recently left DUCA) and Ivan Bogdanovich, and have personal knowledge of what is set out in
this affidavit. To the extent that anything below is not within my personal knowledge, it
constitutes information derived from discussions with Messrs, Cosmin, Bogdanovich, Lawrence

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

2. I swear this affidavit in support of an application for a receivership order and

supplementary to my affidavit of July 2, 2021.

3. The capitalized terms in the present affidavit have the same meaning as in my
July 2 affidavit.
4, DUCA has not entered into an agreement for the assumption of the DUCA

Charge.
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5. Bryton Capital originally wanted to take an assignment of the DUCA Charge.
True copies of some of the correspondence relating to that is attached to this may affidavit and
marked Exhibits “A”, “B”, “C’ “D”, and “E”.

6, DUCA did not refuse to warrant the amounts owing,.

7. In that respect, DUCA specifically said that it would do so by way of section 2 of
the proposed assignment agreement, the latest version of which is attached as Exhibit “E” and

noted above.

8. On or about November 24, 2020, Bryton Capital advised that it wished to switch
from an assignment of the DUCA Charge to taking an assumption of it. True copies of some of
the correspondence surrounding that is attached to this my affidavit and marked Exhibits “F”,
“G”, and “H”.

9. Bryton Capital did not indicate that the switch had anything to do with the interest
rate on the DUCA Charge.
10. DUCA indicated that it did not wish to be a party to the dispute between Bryton

Capital and the other parties. True copies of some of the correspondence about that are attached
to this my affidavit and marked Exhibits “I”” and “J”.

11. DUCA chose not to proceed with its request for a receiver at a hearing set for

December 21, 2020. True copies of correspondence about that is attached to this my affidavit
and marked Exhibits “K* and “L”.

12, It took no position on the motions heard on December 21, 2020.

13. After the release of the court’s decision on the motions, there was further
discussion between Bryton Capital’s lawyers and DUCA’s lawyers about the assumption of the

DUCA Charge. True copies of correspondence about this are attached to this my affidavit and
marked Exhibits “M”, “N”, “O”, “P”, and “Q”.
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14, Bryton Capital has changed its position again: it appears now not to wish to have
an assignment or assumption, but on its application for a vesting order, indicates that it wishes to

pay out the DUCA Charge.

15. In addition to the foregoing, DUCA provided payout letters to Bryton Capital.
True copies of them are attached to this my affidavit and marked Exhibits “R” and “S”.

16. At no time during the foregoing did Bryton Capital take issue with respect to the
interest rate on the DUCA Charge; that is to say, it did not raise any issue during the time it was
working toward an assumption of the charge, when it was going to take an assignment, or when
it decided that it wished to pay out the DUCA Charge.

17. The first time it said anything about the rate was on July 4, 2021, after DUCA had
indicated that it was bringing an application for a receivership order. A true copy of the relevant

email message is attached to this my affidavit and marked Exhibit “T”.

18. There are outstanding property taxes in respect of the Property. A true copy of
the notice and statement of receiver, provided by the lawyers for debenture holders (it does not
appear to have been sent to DUCA), which includes reference to this is attached to this my
affidavit and marked Exhibit “U”,

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

Ontario, before me atthe Ci Barrie, in the

Provinee off Ontapé't;n\thlsf y of July, /) 4
20215, in accordaice with'O. geg 431/20 > WZ'/L -

Ad!pm;steungr’Oath or I}ecl;franon Remotely
%f’ RIZ AHMAD

A Comm‘ ssmner etc

Lawrence Hansen, Lawyer
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EXHIBIT "A"

From: Randy Lebow [mailto:RI.ebow@owenswright.com|

Sent: Wednesday, October 28, 2020 3:20 PM

To; Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>

Ce: Lawrence Hansen <Lawrence. Hansen@devrylaw.ca>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen. Yuen(@devrylaw.ca>; Robert S, Choi
<RChoi{@owenswright.com>

Subject: RE: Duca Assignment

Oren, thank you for your redraft.

Enclosed please find further redraft which remains subject to our client’s review and approval as
well.

In terms of the indemnity, this has been deleted as its inclusion is clearly not typical in this type
of transaction and unacceptable to our client. Under the Mortgages Act, our client is entitled to
payout Duca and receive an assignment without such an inclusion.

In Section we have deleted the posting of security for these costs as this also is not perceived asa
reasonable request. Given that our client will have $40 Million plus invested in this transaction
following payout, its ability to pay should be unquestioned.

On a separate note, we are still awaiting copies from you of the executed security documents to
be assigned for our review. We would appreciate it if you could provide us the same

tomorrow. As my client needs to requisition the balance of the assignment funds by this Friday,
we would like the opportunity to review the security before then, We also need to settle the
assignment agreement by such time.

We firmly believe our requested changes are reasonable and that the assignment payout is
extremely beneficial to your client as it saves Duca from being involved in a prolonged
enforcement of its loan security.

On a separate note, the current proceedings pursuant to the CPL registered on title include a
direction from the court that they do not want the various parties involved doing anything that
could affect the other parties rights during the period prior to the December return hearing

date. If our clients can agree on the assignment terms now and our client requisitions its funds
on Friday, then my partner Robert Choi will bring a motion at the hearing for the court approval
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to the assignment. This way neither of our client’s would have any issues going forward and the
assignment could be completed immediately thereafter, if approved.

Randy Lebow

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com

300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibited.

From: Oren Chaimovitch (Devry) <Oren.Chaimovitchi@devrylaw.ca>

Sent: October 27, 2020 5:51 PM

To: Randy Lebow <RIebow(@owenswright.com>

Cc; Lawrence Hansen <Lawrence. Hansen@devrylaw.ca>; Tracey Mason
<Tracey.Mason(@devrylaw.ca>; Carmen Yuen <Carmen. Yuen@devrylaw.ca>
Subject: RE: Duca Assignment

Randy,

| attach a further marked-up version of the assignment agreement. | think some exptanation is in order:

1. Our client will not assign security “including but not limited to” that listed. Rather it will assign only
the security listed. As a compromise, | have expanded the list, but my client will not make any
representation as to the assignability or enforceability of any particular item of security listed,

2. On further reflection, | believe that your client is entitted, upon payment of the indebtedness
secured by the mortgage, only to an assignment of the mortgage by virtue of Section 2 of the
Mortgages Act, | do not believe that your client is entitled to an assignment of anything else. If
you disagree, | invite you to prove authority for your proposition. Your client certainly is not and
not entitied to any warranty except those implied at law.

3. My client is not inclined to make any more compromises. While the agreement remains subject to
my client's approval, | am reasonably confident that it would approve the attached form.

There is a cowrt hearing scheduled for December 3, 2020. If our client’s mortgage remains outstanding at

that time, it is currently our plan to request at that hearing that DUCA may have a receiver appointed over
the assets of the Borrower and the property.

Regards,

Oren Chaimovitch
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Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3ES

Direct; 416-446-3342

Fax: 416-449-7071

Note: This email is infended for the use of the person to whom it is directed and may contain information
that is privileged and/or confidential, and the sender does nof waive any privilege or other related rights.
Any distribution, use or copying of this e-mail or the information it contains by other than an intended
recipient is unatthorized. If you have received this email in error, please defete it from your system
without printing, copying or forwarding it, and notify the sender of the error by reply email or otherwise.

From: Randy Lebow [mailto:RLebow@owenswright.com}

Sent: Tuesday, October 27, 2020 12:24 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitch(@devrylaw.ca>
Subject: Duca Assignment

Oren, [ am following up on the redraft of the assignment agreement [ sent you. Please let us
know where we stand as my client must requisition payout funds by no later than Friday. This
means we need to settle the agreement terms by then,

Randy H. Lebow*
OWENS WRIGHT LLP
Partner

20 Holly Street, Suite 300
Toronto, ON M4S 3B1
Direct #: (416) 848-4707
Fax: {(416) 486-3309
rlebow@owenswright.com

*On bhehalf of Randy H. Lebow Professional Corporation
One of Canada’s top 5 boutigue conumercial real estate firms as ranked by Canadian Lawyer Magazine

This e-mail message is privileged, confidential and subfect to copyright. Any unauthorized use or disclosure is prohibited.

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com

300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com
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This e-mail massage is privieged, confidential and subjact o copyright. Any unauthorized use or disclosure is prohibited.

This e-mail and any attachments may contain confidential information. If you are not the infended recipient, please notify the
sender immediately by refurn e-mail, delete this e-mail and destroy any copies. Any dissemination or use of this infermation
by a person other than the intended recipient is unauthorized and may be illegal. DUCA Financial Services Credit Union Inc.
reserves the right to monitor all e-maif communications through its network for quality control purposes.
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EXHIBIT "B"
Lawrence Hansen
From: Oren Chaimovitch (Devry)
Sent: October 30, 2020 3.07 PM
To: Randy Lebow
Cc: Tracey Mason; Carmen Yuen; Lawrence Hansen
Subject: RE: DUCA loan fo Bayview Creek (CIM) Inc. et al, and Bryton Capital Corp. GP Ltd. loan

to Bayview Creek (CIM) Inc. both secured, inter alia by mortgages over 10747 Bayview
Avenue, Richmond Hill, Ontario

Aftachments: Forberance Letter July 30 2020 - signed by CIM.PDF; Duca 20190522 Forbearance
letter.pdf; 20190418 Forbearance Letter- Signed.pdf; Bayview Duca Forebearance
agreement executed.pdf, Xiaoxin Demand - June 10 2020 v.1.2.pdf, Jiubin Demand -
June 10 2020 v1.2.pdf; Dianyuan Demand - June 10 2020 v.1.2. pdf, Corporate Demand -
June 10 2020 v.1.1.pdf; 63(4).Not - June 10 2020 v.1.2.pdf

Randy,

| attached the forbearance agreements and the latest demands as the forbearance agreement references the
demands and acknowledges that the amount in the demands is correct.

Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct; 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person to whom it is directed and may contain information that is
privileged and/or confidential, and the sender does not waive any privilege or other related rights. Any distribution,
use or copying of this e-maif or the information it contains by other than an infended recipient is unauthorized. If you
have received this email in error, please delete it from your system without printing, copying or forwarding it, and
notify the sender of the error by reply email or otherwise.

From: Randy Lebow [mailto:RLebow@owenswright.com]

Sent: Friday, October 30, 2020 2:52 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>

Cc: Tracey Mason <Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen.Yuen@devrylaw.ca>; Lawrence Hansen
<Lawrence.Hansen@devrylaw.ca>

Subject: Re: DUCA loan to Bayview Creek (CIM) Inc. et al, and Bryton Capital Corp. GP Ltd. loan to Bayview Creek
(CIM) Inc. both secured, inter alia by mortgages over 10747 Bayview Avenue, Richmond Hill, Ontario

Thank you. Can you also send the Forbearance agreements so we can see that the borrowers acknowledged the
debt etc. and what the go forward eights of the lender are.

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com
300-20 Holly St., Toronto, ON M45 3B1 owenswright.com -

This e-mail message is privileged, confidentiat and subject to copyright. Any unauthorizad use or disclosure is prohibited.

From: Oren Chaimovitch {Devry) <Oren.Chaimovitch@devrylaw.ca>
Sent: Friday, October 30, 2020 2:17 PM

To: Randy Lebow

Cc: Tracey Mason; Carmen Yuen; Lawrence Hansen
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Subject: RE: DUCA loan to Bayview Creek (CIM) Inc. et al, and Bryton Capital Corp. GP Ltd. loan to Bayview Creek
(CIM) Inc. both secured, inter alia by mortgages over 10747 Bayview Avenue, Richmond Hill, Ontario

Randy,

| attach:

1. The Guarantee dated

2. General Security Agreement

3. Trustee and Beneficial Ownership Agreement

4, Assignment of Material Contracts dated,

5. Environmental Indemnity.

6. Undertaking re; Withholding Payments

7. Assignment of Insurance Monies.

8. Postponements and Assignments of Claim given by CIM Developments Inc. and CIM Invests Development Inc.

9, Corporate Opinion of Dickinson Wright;

10. Officer's Certificate from CIM Invests Development Inc., as general partner for and on hehalf of Bayview Creek
{CIM) LPs;

11, title insurance policy

Regards,

Oren Chaimovitch

DPevry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3ES

Direct: 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person to whom it is directed and may contain information that is
priviteged and/or confidential, and the sender does not waive any privilege or other related rights. Any distribufion,
use or copying of this e-mail or the information it contains by other than an intended recipient is unauthorized. If you
have received this email in error, please delete it from your system without printing, copying or forwarding i, and
notify the sender of the error by reply email or otherwise.

From: bmcwatt@bryton.ca [mailto:bmcwatt@bryton.ca]

Sent: Friday, October 30, 2020 12:56 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>

Cc: Randy Lebow <RLebow@owenswright.com>

Subject: FW: DUCA loan to Bayview Creek (CIM) Inc. et al, and Bryton Capital Corp. GP Ltd. loan to Bayview Creek
(CIM) Inc. both secured, inter alia by mortgages over 10747 Bayview Avenue, Richmond Hill, Ontario
Importance: High

Oren,

Bryton Capital Corp. GP Ltd., on behalf of itself and its related and affiliated entities (collectively
“Bryton”), hereby confirms and agrees that, until such time as Bryton has received an assignment of the
loan security from Duca Financial Services Credit Union Limited (“Duca™). Bryton will keep confidential
and not utilize for any purpose (other than for its diligence review) all of the loan documentation to be
provided to Bryton by Duca in respect thereto and Bryton hereby agrees that it shall not disclose the
contents of the same to any person other than to its legal counsel and other professional advisors party to the
diligence review without the express written consent of Duca. The foregoing shall not apply where Bryton
is hereinafter required by law to release any of the information provided to it by Duca.

If you have any questions, please don’t hesitate to call.

Regards, Bryan.
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Bryan McWatt mBa cMa

Bryton Capital Corp.
65 Queen Strest W. Suite 210
Toronte, ON M5H 2M5

T 416-363-5050 ext, 223

F 4168-363-5505

E bmcwatt@bryton.ca

Any confidentiality or privilege is not waived or lost because this email has heen sent to you by mistake.
We accept ne liahility for any loss or damage caused by this email or its attachments due to viruses, interference, interception, corruption or unauthorised access.
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren, Chaimovitch(@devrylaw.ca

July 24, 2020 (REVISED)

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

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

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

Xiaoxin Zhang
5 Fairfield Place
Thornhill, Ontario 1.3T 7M7

Jiubin Feng
35 Penwood Crescent
Toronto, Ontario M3B 38!

Dianyuan Zhang
3 Fairfield Place
Thornhill, Ontario L3T M7

Dear Sirs:

Re:  DUCA Financial Services Credit Union Ltd. (the “Lender” or “DUCA?”), credit
facility in favour of Bayview Creek (CIM) LP, CIM Invests Development Inc. and
CIM Bayview Creck Inc. (collectively, the “Borrower”) secured, inter afia, by a
Charge/Mortgage of Land registered in the Land Registry Office for the Land
Titles Division of York Region (No. 65) on May 18, 2016, as Instrument No,
YR2473036 (the “Charge”) on the property municipally known as 10747 Bayvicw
Avenue, Richmond Hill, Ontario (the “Property™)

This letter replaces our letters of March 17, 2020 and May 27, 2020, which were not accepted by
you and arc withdrawn,

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




DEVRY SMITH FRANK LLP Page 2

As you know, we are solicitors for DUCA Financial Services Credit Union Ltd. We make
reference to the commitment letter entered into among DUCA Financial Services Credit Union
Ltd., Bayview Creek (CIM) LP by its general partner, CIM Invests Development Inc., and Jiubin
Feng, Dianyuan Zheng and Xiaoxin Zhang (collectively, the “Guarantors”) dated April 15,2016,
as amended by letter agreements dated April 12,2017, April 26, 2018 and June 14, 2108, and our
forbearance letters of March 6, 2019, and April 18, 2019 as replaced by a letler agreement dated
May 22, 2019 (collectively referred to as the “Commitment™), All capitalized terms used herein
shall have the meanings ascribed thereto in the Commitment unless otherwise indicated.

The Lender is prepared to consent to the increase of the existing second mortgage on the Property
in favour of Bryton Capital Corp. GP Ltd. from $20,000,000 to $22,300,000 (the “Further
Financing”) and to forebear from enforcing the Security and Charge until the earlier of (i) the
occurrence of a further event of Default (which includes the events of Default as defined in the
Commitment as well as any non-compliance with your obligations hereunder); and (it) September
30, 2020 (which shall hereinafter be referred to the “Forbearance Deadline” (which replaces the
definition of Forbearance Deadline in the letter of May 22, 2019), and the period until the
Forbearance Deadline is sometimes referred to as the “Forbearance Period” (which replaces the
definition of Forbearance Period in the letter of May 22, 2019) on the following basis:

. You shall pay the Lender within one business day of the advance of the Further Financing
by Bryton Capital Corp. GP Lid., but in any event by no later than August 7, 2020:

a. a forbearance fee of $60,000.00 (the “Forbearance Fee”). The Forbearance Fee is
payable in addition fo the regular interest and other amounts payable under the
Commitment;

b. the amount of $20,000.00, to be applied towards payment of legal costs incurred by the
Lender;

c. the amount of $27,585.56, to be applied towards payment of appraisal costs incurred
by the Lender;

d. the amount of $565,000.00to be added to the Interest Reserve to be applied as payment
towards interest payable to the Lender;

2. You are to continue to provide DUCA with written progress reports on the severance
process at 2 month intervals;

3. You are to otherwise comply with all of your obligations 1o the Lender set out in the
Commitment and the Security save and except as may be provided herein, Further, you
are to ensure that all encumbrances registered against the Property, including those that
rank behind DUCA’s Charge, are kept in good standing and thal no enforcement
proceeding are taken by any other chargee of the Property;
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You are to provide DUCA, contemporanecusly with the delivery of this agreement, a

written consent (the “Consent”) to a court-appointed receiver to be obtained without notice
to you in the form of the Model Receivership Order of the Superior Court of Justice’s
Commercial List, in the form attached herelo as Schedule A, DUCA will hold the Consent
in escrow, subject to the terms referred to below;

5. By signing below, you acknowledge and agree that:

a,

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

you have received the demand letters (the “Demands™) and the Notice of Intention to
Enforce Security (the “Notice™) issued by Devry Smith Frank LLP dated June 10, 2020
and the Notice of Sale under Mortgage (the “Notice of Sale™) dated June 23, 2020.
You agree that the issuance of Demands, the Notice and the Notice of Sale and their
delivery were proper in all respects, the Indebtedness as set out therein is correct and
that the Demands and the Notice have not been withdrawn but remain and will continue
{o remain in full force and effect, Upon acceptance of agreement formed by this letter
and the receipt within the time allowed therefor of the funds referred to in paragraph 1
above and the Consent referred to in paragraph 4 above, the Notice of Sale shall be
withdrawn, If an additional event of Default occurs under the Commitment or you
default in your obligations hereunder, the Lender shall be permitted to use and rely on
the Demands and the Notice and shall not be required to issue a fresh demand for
payment or Notice of Intention or Enforce Security prior to enforcing its Security,

Each of you hereby waives any rights to have any of the Indebtedness waived or the
costs included therein assessed;

You continue to have no defences, counterclaims or claims against DUCA, or rights of
set off or reduction against the Indebtedness (or to enforcement of the Security)
whatsoever and all such defences, counterclaims, claims or set off rights are expressly
waijved. Without limitation, you hereby release and discharge DUCA and its respective
officers, directors, employces and agents from and against all claims and demands in
respect of any actual or alleged action or omission of DUCA arising up to and including
the date of this agreement;

None of the rights and remedies under the Commitment and/or the Security and none
of the existing events of Default are waived or shall be deemed to be waived by the
agreement formed by this letter. However, the Lender will agree to take no further
steps in enforcement of its rights and remedics under the Security during the
Forbearance Period, provided no further events of Default occur, the terms hereof are
complied with, and the conditions to forbearance set out herein are met. If a further
Default does occur, or the terms hereof are not complied with, or the condition to
forbearance are not met, or if the Lender in its discretion believes its Security is in
jeopardy, the full amount of the Indebtedness shall immediately become due and
payable and the Lender may immediately and without further notice to you exercise
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any or all of its rights, including enforeing the Security, and DUCA may immediately
appoint a receiver at its discretion in accordance with the Consent attached hereto.

All of the Indebtedness (which when used herein means the Credit Faeility and all fees,
costs, interest and other amounts which may be owing to the Lender in accordance with
the Commitment and Security) will be paid in full by the Forbearance Deadline. At that
time, any additional legal costs incurred or amounts not paid in accordance with the terms
of this letter shall be paid in full.

The agreement formed by this letter be construed in accordance with and governed by the
laws of the Province of Ontario and the laws of Canada applicable therein. The Borrower
and Guarantors irrevocably submit to the non-exclusive jurisdiction of the courts of such
Province and acknowledge the compelence of such courts and irrevocably agrees to be
bound by a judgment of any such court.

The agreement formed by this letter is supplemental to and shall be read with and be
deemed to be part of the Commitment and the Security, which shall be deemed to be
amended mutatis mutandis as herein provided, Any reference to the Commitment or the
Security in any agreements or documents entered into in connection with the Commitment
or the Security shall mean the Commitment and the Security as amended hereby and all
such agreements and documents are also hereby amended pro ranto to give effect to the
agreement formed by this letter. All the terms and conditions of the Commitment and the
Security, except insofar as the same are amended by the express provisions of the
agreement formed by this letter, are confirmed and ratified in all respects, shall survive and
shall not merge with or be extinguished by the execution and delivery of the agreement
formed by this letter and shall hereafler continue in full force and effect, as amended.

The agreement formed by this letter may be executed in any number of separate
counterparts by any one or more of the parties hereto, and all of said counterparts taken
together shall constitule one and the same instrument. Delivery of an executed counterpart
of the agreement formed by this letter by telecopier, PDF or by other electronic means shall
be as effective as delivery of a manually executed counterparts,

The above offer is open for acceptance until July 31, 2020 at | pm unless earlier withdrawn, We
require you to acknowledge acceptance by signing this letter in the space indicated below, and
returning it to our offiee by that time along the Consent.

Yours truly,

DEVRY SMITH FRANK LLP

_.._-/"J

—

Oren Chalimovitch

fohec
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We hereby accept the above terms and conditions this day of

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

Perr Voo 1/

Jiubin Feng - President
I have authority to bind the Corporation

CIM INVESTS DEVELOPMENT INC.

Per. N\ T
Jiubin Feng - President
[ have authority to bind the Corporation

CIM BAYVIEW CREEK ING.,

Perr N
Jiubin Feng - President
[ have authority to bind the Corporation

" e
Jiubin Feng , .
Dianyuan Zhang =~

Xiaoxin Zhang

, 2020
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Schedule A
Court File, No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Applicant
and

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

Respondents

CONSENT TO RECEIVERSHIP ORDER

THE RESPONDENTS, Bayview Creek (CIM} LP, CiM Invests Development Inc. and
CiM Bayview Creek Inc., and the Applicant, DUCA Financial Services Credit Union Ltd.,
hereby consent to an Order for the appointment of a Receiver against them and of ali of
their assets, undertakings and properties of in the form of the Model Receivership Order of
the Ontario Superior court of Justice Commercial List as amended from time to time, with
such revisions as may be necessary and appropriate.

THE RESPONDENTS, Bayview Creek (CIM) LP, CIM Invests Development Inc. and

CIM Bayview Creek Inc., and the Applicant, DUCA Financial Services Credit Union Ltd.,

certify that this Order does not affect the rights of any party under a disabiiity.

Date: July , 2020 BAYVIEW CREEK (CIM) LP

e

Per:  \ "
Name:
{I have the authority to bind the company)
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Date: July

Date: July

Date: July

, 2020

, 2020

, 2020

CIM INVESTS DEVELOPMENT INC.

Per:

Name:

{} have the authority to bind the company)

CIM BAYVIEW CREEK INC.

Per: N

Name:
(} have the authority to bind the company)

DUCA FINANCIAL SERVICES CREDIT

UNION LTD.

Per:

Name:
{I have the authority to bind the company)
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimovitei@devwrylaw.ca

May 22, 2019

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

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

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

Xiaoxin Zhang
5 Fairfield Place
Thornhill, Ontario L3T 7M7

Jiubin Feng
35 Penwood Crescent
Toronto, Ontario M3B 3B1

Dianyuan Zhang
5 Fairfield Place
Thotnhill, Ontario L3T 7M7

Dear Sirs:

Re: DUCA Financial Services Credit Union Lid. (the “Lender” or “DUCA?”), credit
facility in favour of Bayview Creck (CIM) LP, CIM Invests Development Inc. and
CIM Bayview Creek Inc. (collectively, the “Borrower”) secured, infer alia, by a
Charge/Mortgage of Land registered in the Land Registry Office for the Land
Titles Division of York Region (No, 65) on May 18, 2016, as Instiument No.
YR2473036 (the “Charge”) on the property municipally known as 10747 Bayview
Avenne, Richmond Hill, Ontario (the “Property™)

As you know, we are solicitors for DUCA Financial Services Credit Union Ltd. This letter, once
accepted, replaces our letter of April 18, 2019, as we understand you are unable to meet some of
the thnelines set out in that letter, We also make reference to the commitment letter entered into

05 Barber Greene Rd,, Sruite” 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416.449.1400 Fax: 416.449.7071 www.devrylaw.ca
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among DUCA Financial Services Credit Union Ltd. (the “Lender”), Bayview Creek (CTM) LP
by its general partner, CIM Invests Development Inc., and Jiubin Feng, Dianyuan Zheng and
Xiaoxin Zhang (collectively, the “Guarantors”) dated April 15, 2016, as amended by letter
agreements dated April 12, 2017, April 26, 2018 and June 14, 2108, and our forbearance letter of
March 6, 2019 (which together with our letier of April 18, 2019, are collectively referred to as
the “Commitment”). All capitalized terms used herein shall have the meanings ascribed thereto
in the Commitment unless otherwise indicated.

The conditions to DUCA's the forbearance in the [etter March 6, 2019 have not been met,
Romspen Investment Corporation (“Romspen”) did not provide a postponement of its charge on
the Property registered as Instrument YR2898574 to the Charge Amending Agreement and did
not provide the Subordination and Standstill Agreement.

The Lender is prepared to forebear from enforcing the Security and Charge until the carlier of (i)
the occurrence of a further event of Default (which includes the events of Default as defined in
the Commitment as well as any non-compliance with your obligations hereunder); and (ii) May
21, 2020 (the “Forbearance Deadline” and the perfod until the Forbearance Deadline is
sometimes referred to as the “Forbearance Period”) on the following basis:

k. You have paid the Lender $200,000.00 in accordance with paragraph 1 of our leter of
April 18, 2019, which will be applied as follows:

a. a forbearance fee of $150,000,00 (the “Forbearance Fee”), The Forbearance Fee is
payable in addition to the regular interest and other amounts payable under the
Commitment;

b, the amount of $45,000.00 to be added to the Interest Reserve and together with the
current balance in the Interest Reserve of $331,519.56, will be applied as payment
towards interest payable to the Lender;

¢. the amount of $5,000.00 to be applied as payment of towards legal costs incurred by
the Lender;

2, You are to provide on or before May 24, 2019, an undertaking signed by the Borrower to
provide DUCA with written progress reports on the severance process at 2 month
intervals the form attached hereto as Schedule A. Default under the said undertaking
shall be deemed to be Default hereunder;

3. As a condition to the Lender's obligation to forebear (as provided herein), the following
mtuist occur:

a. by May 31, 2019 Bryton Capital Corp. (“Bryton”) is to register a new second
mortgage on the Property securing the amount of $20,000,000, the proceeds of which
shall repay and discharge the current mortgage in favour of Romspen;

b, the Borrower will, by not later than May 31, 2019;
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i, provide to the Lender the sum of $1,000,000, to be held as cash security (the
“Cash Security”) for the obligations of the Borrower under the Credit facility,
If the Indebtedness is not repaid in full by November 21, 2019 and there has
not been any further Default by that time, the Cash Security will be added to
the Interest Reserve in accordance with the terms of the Commitment;

i, provide to the Lender the sum of $1,100,000, to be held as a further Interest
Reserve in accordance with the terms of the Commitment as further security
for the Credit facility; and

jii.,  provide to the Lender the sum of $100,000 as a further forbearance fee (the
“Further Forbearance Fee™). The Further Forbearance Fee is payable in
addition to the regular interest and other amounts payable under the
Commitment, One half of the Further Forbearance Fee would be refunded to
the Borrower if there has not be any further Default and the Indebtedness is
repaid in full by November 21, 2019.

4, You are to otherwise comply with all of your obligations to the Lender set out in the
Commitment and the Security save and except as may be provided herein

3. By signing below, you acknowledge and agree that:

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

b. you have received the demand letters (the “Demands”) and the Notice of [ntention to
Enforce Security (the “Notice”) issued by Deviy Smith Frank LLP dated February 4,
2019 and the Notice of Sale under Mortgage (the “Notice of Sale”) dated March 14,
2019, You agree that the issuance of Demands, the Notice and the Notice of Sale and
their delivery were proper in all respects, the Indebtedness as set out therein is correct
and that the Demands and the Notice and the Notice of Sale have not been withdrawn
but remain and will continue to remain in full force and effect. 1f an additional event
of Default occurs under the Commitment or you default in your obligations
hereunder, the Lender shall be permitted to use and rely on the Demands and the
Natice and shall not be required to issue a fresh demand for payment or Notice of
Intention to Enforce Security or Notice of Sale prior to enforcing its Security.

¢. Each of you hereby waives any rights to have any of the Indebtedness waived or the
costs included therein assessed.

d. You have no defences, counterclaims or rights of set off or reduction against the
Indebtedness (or to enforcement of the Security) whatsoever and all such defences,
counterclaims or set off rights are expressly waived.
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¢. None of the rights and remedies under the Commitment and/or the Security and none
of the existing events of Default are waived or shall be deemed to be waived by the
agreement formed by this letter. However, the Lender will agree to take no further
steps in enforcement of its rights and vemedies under the Security during the
Forbearance Period, provided no further events of Default occur, the terms hereof are
complied with and the conditions to forbearance set out herein are met. If a further
Default does occur, or the terms hereof are not complied with, or the condition to
forbearance are not met, or if the Lender in its discretion believes its Security s in
jeopardy, the full amount of the Indebtedness shall immediately become due and
payable and the Lender may immediately and without further notice to you exercise
any or all of its rights, including enforcing the Security.

6. All of the Indebtedness (which when used herein means the Credit Facility and all fees,
costs, interest and other amounts which may be owing to the Lender in accordance with
the Commitment and Security) will be paid in full by the Forbearance Deadline. At that
time, any additional legal costs incurred or amounts not paid in accordance with the terms
of this letter shall be paid in full,

7. The agreement formed by this letter be construed in accordance with and governed by the
laws of the Province of Ontario and the laws of Canada applicable therein, The Borrower
and Guarantors revocably submit to the non-exclusive jurisdiction of the courts of such
Province and acknowledge the competence of such courts and irrevocably agrees to be
bound by a judgment of any such court.

8. The agreement formed by this lefter is supplemental to and shall be read with and be
deemed to be part of the Commitment and the Security, which shall be deemed to be
amended mutatis mutandis as herein provided, Any reference to the Commmitment or the
Security in any agreements or documents entered info in connection with the
Commitinent or the Security shall mean the Commitment and the Security as amended
hereby and all such agreements and documents are also hereby amended pro fanio to give
effect to the agreement formed by this letter, All the terms and conditions of the
Commitment and the Security, except insofar as the same are amended by the express
provisions of the agreement formed by this letter, are confirmed and ratified in all
respects, shall survive and shall not merge with or be extinguished by the execution and
delivery of the agreement formed by this letter and shall hereafier continue in full force
and effect, as amended,

9. The agreement formed by this letter may be executed in any number of separate
counterparts by any one or mote of the parties hereto, and all of said counterparts taken
together shall constitute one and the same instrument. Delivery of an executed

counterpart of the agreement formed by this letier by telecopier, PDF or by other

electronic means shall be as effective as delivery of'a manually executed counterparts,

The above offer is open for acceptance uniil May 24, 2019 at 5 pm.- We require you to
acknowledge acceptance by signing this letter in the space indicated below, and returning it to
our office along with the undertaking referred to in paragraph 2, above, by that time.
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Yours truly,
DEVRY SMITH FRANK LLP

/
—>

Oren Chaimovitch (Devry)
/ohe

- rd
We hereby accept the above terms and conditions this (»2\ 3 day of May, 2019

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

‘.‘//’7
Por, N M

Jiubin Feng - President
[ have authority to bind the Corporation

CIM INVESTS DEVELOPMENT INC.
P N

Jiubin Feng - President
[ have authority to bind the Corporation

CIM BAYVIEW CREEK INC.

Per: \M/f L""f
Jiubin Feng - President
[have authority to bind the Corporation,

NP L

Jivbin Fen -
79 e

ﬁianyuan Zhang

Xidoxin Zhang




Schedule A

UNDERTAKING and CONSENT TO RELEASE CERTAIN INFORMATION

TO: DUCA Financial Services Credit Union Ltd, (“DUCA")
AND TO:  all government agencies and authorities

Re: 10747 Bayview Avenue, Richmond Hiill, Ontario (the “Property”)

For good and valuable consideration, the undersigned undertakes to provide DUCA with written
updates as to the status of their efforts to sever the Property within i5 days of today’s date and
every 60 days thereafter, Such updates shall include copies of all documents submitted and relied
upon for such application,

The undersigned irrevocably authorizes the release by all government agencies and authorities to
DUCA at any time and from time to time, Information regarding or affecting the Property
including, without limitation, the status of the above-noted severance application.

The undersigned hercby irrevocably authorizes DUCA to request, on behalf of any of the
undersigned, information regarding Property and authorizes and directs any party to whom such
a request is made (a “Disclosing Party™) to release such information on a timely basis, with any
costs in connection therewith being for the undersigned’s account, and the undersigned hereby
expressly waives any right to claim against any Disclosing Party for breach of the undersigned’s
rights under any applicable law or regulation, including, without limitation, the Personal
Information Protection and Electronic Documents Act (Canada).

Dated this ___ day of May, 2019,

CIM INVESTS DEVELOPMENT INC,

Per: \ / —~

Jiubin Feng - President
[ have authority to bind the Corporation

CIM BAYVIEW CREEK INC, -

Per; e & el
Jiubin Feng - President
[ have authority to bind the Corporation
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chatmovitch@deviylaw. ca

April 18, 2019

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

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

CIM Bayview Creek Inc.

502-55 Commerce Valley Drive West

Markham, ON L3IT 7V9
—Xiaoxin.Zhang. -~
~S-Fairfield-Place @

~Fhernhill-Ontario-E3TF-FM7

Jiubin Feng
35 Penwood Crescent
Toronto, Ontario M3B 3B1

Dianyuan Zhang
5 Fairfield Place
Thornhill, Ontario L3T 7M7

Deay Sirs:

Re: DUCA Financial Services Credit Union Ltd. (the “Lender” or “DUCA”), eredit
facility in favour of Bayview Creek (CIM) LP, CIM Invests Development Inc, and
CIM Bayview Creek Inc. secured, infer afia, by a Charge/Mortgage of Land
registered in the Land Registry Office for the Land Titles Division of York Region
(No. 65) on May 18, 2016, as Instrument No. YR2473036 (the “Charge”) on the
property municipally known as 10747 Bayview Avenue, Richmond Hill, Ontario
(the “Property”)

As you know, we are solicitors for DUCA Financial Services Credit Union Ltd. We were provided
with your letter to DUCA of April 15, 2019, We also make reference to the commitment letter

95 Barber Greene Rd,, Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416.449.1400 Fax: 416.449.7071 www.devrylaw.ca
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entered into among DUCA Financial Services Credit Union Ltd, (the “Lender™), Bayview Creek
{CIM) LP by its general partner, CIM Invests Development Inc., and Jiubin Feng, Dianyuan Zheng
and Xiaoxin Zhang (collectively, the “Guarantors”) dated April 15, 2016, as amended by letter
agreements dated April 12, 2017, April 26, 2018 and June 14, 2108, and our forbearance letter of
March 6, 2019 (collectively, the “Commitment”). All capitalized terms used herein shall have the
meanings ascribed thereto in the Commitment unless otherwise indicated.

The conditions to DUCA’s the forbearance in the letter March 6, 2019 have not been met.
Romspen Investment Corporation (“Romspen’) did not provide a postponement of its charge on
the Propetty registered as Instrument YR2898574 to the Charge Amending Agreement and did not
provide the Subordination and Standstill Agreement.

That said, the Lender is prepared to forebear from enforcing the Security and Charge until the
earlier of (i) the oceurrence of a further event of Default (which includes the events of Default as
defined in the Commitment as well as any non-compliance with your obligations hereunder); and
(ii) November 21, 2019 (the “Forbearance Deadline” and the period until the Forbearance
Deadline is sometimes referred to as the “Forbearance Period”) on the following basis:

1, You shall pay the Lender $200,000.00 on or before April 24, 2019 to be applied as follows:

a. a Forbearance Fee of $150,000,00. The Forbearance Fee is payable in addition fo the
regular interest and other amounts payable under the Commitment;

b. the amount of $45,000.00 to be added to the Interest Reserve and together with the
current balance in the Interest Reserve of $331,519,56, will be applied as payment
towards interest payable to the Lender;

¢. the amount of $5,000,00 to be applied as payment of towards legal costs incurred by
the Lender;

and to be paid by certified cheque or bank draft made payable to Devry Smith Frank LLP,
in trust,

2, You are to provide on or before May 1, 2019;

a. A copy of the Letter of Intent provided by Firm Capital and the Agreement with Bryton
Capital Corp. referred to in your letter of April 15, 2019,

b. The appraisal relied upon by Firm Capital in providing its Letter of Intent;

¢. A undertaking signed by both the Borrower and Bryton Capital Corp, to provide DUCA
with written progress reports ont the severance process at 2 month intervals the form
attached hereto as Schedule A. Default under the said undertaking by any party shall
be deemed to be Default hereunder;

(‘\ ,}
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3. As a condition to the Lender’s obligation (o forebear (as provided herein), the following
must oceur;

a. byMay 21,2019 Bryton Capital Corp. (“Bryton™) is to register a new second mortgage
on the Property securing the amount of $20,000,000, the proceeds of which shall repay
and discharge the current mortgage in favour of Romspen;

b, the Barrower will provide by not later than May 21, 2019 a Subordination and Standstill
Agreement in the form attached hereto as Schedule B signed by Bryton, the Borrower
and the Guarantors;

c. the Borrower will by not later than May 21, 2019:

a. provide to the Lender the sum of $1,000,000, to be held as cash security for the
obligations of the Borrower under the Credit facility; and

b. provide to the Lender the sum of $1,100,000, to be held as a further Interest
Reserve in accordance with the terms of the Commitment Letter further security
for the Credit facility;

4, You are to otherwise comply with all of your obligations to the Lender set out in the
Commitment and the Security save and except as may be provided herein

5. By signing below, you acknowledge and agree that:

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

b, you have received the demand letters (the “Demands™) and the Notice of Intention to
Enforce Security (the “Notice”) issued by Devry Smith Frank LLP dated February 4,
2019 and the Notice of Sale under Mortgage (the “Notice of Sale”) dated March 14,
2019. You agree that the issuance of Demands, the Notice and the Notice of Sale and
their delivery were proper in all respects, the Indebtedness as set out therein is correct
and that the Demands and the Notice and the Notice of Sale have not been withdrawn
but remain and will continue to remain in full force and effect. If an additional event
of Default occurs under the Commitment or you default in your obligations hereunder,
the Lender shall be permitted to use and rely on the Demands and the Natice and shall
not be required to issue a fresh demand for payment or Notice of Intention to Enforce
Security or Notice of Sale prior to enforcing its Security.

c. Each of you hereby waives any rights to have any of the Indebtedness waived or the
costs included therein assessed.

d. You have no defences, counterclaims or rights of set off or reduction against the

Indebtedness (or to enforcement of the Security) whatsoever and all such defences,
counterclaims or set off rights are expressly waived.
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e, None of the rights and remedies under the Commitment and/or the Security and none
of the existing events of Default are waived or shall be deemed to be waived by the
agreement formed by this letter, However, the Lender will agree to take no further
steps in enforcement of its rights and remedies under the Security dwiing the
Forbearance Period, provided no further events of Default occut, the terms hereof are
complied with and the conditions to forbearance set out herein are met. If a further
Default does ocecur, or the terms hereof are complied with, or the condition fo
forbearance are not met, or if the Lender in its discretion believes its Security is in
jeopardy, the full amount of the Indebtedness shall immediately become due and
payable and the Lender may immediately and without further notice to you exercise
any or all of its rights, including enforcing the Security.

6. All of the Indebtedness (which when used herein means the Credit Facility and all fees,
costs, interest and other amounts which may be owing fo the Lender in accordance with
the Commitment and Security) will be paid in full by the Forbearance Deadline, At that
time, any additional legal costs incurred or amounts not paid in accordance with the terms
of this letter shall be paid in full.

7. The agreement formed by this letter be construed in accordance with and governed by the
faws of the Province of Ontario and the laws of Canada applicable therein, The Borrower
and Guarantors irrevocably submit to the non-exclusive jurisdiction of the courts of such
Province and acknowledge the competence of such coutts and irrevocably agrees to be
bound by a judgment of any such court.

8. The agreement formed by this letter is supplemental to and shall be read with and be
deemed to be part of the Commitment and the Security, which shall be deemed to be
amended muftatis mutandis as herein provided, Any reference to the Commitment or the
Security in any agreements or documents entered into in connection with the Commitment
or the Security shall mean the Commitment and the Security as amended hereby and all
such agreements and documents are also hereby amended pro tanto to give effect to the

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

9. The agreement formed by this letter may be executed in any number of separate
counterparts by any one or more of the parties hereto, and all of said counterparts taken
together shall constitute one and the same instrument. Delivery of an executed counterpart
of the agreement formed by this letter by telecopicr, PDF or by other electronic means shall
be as effective as delivery of a manually executed counterparts,

The above offer is open for acceptance until April 24, 2019 at 5 pm, We require you to
acknowledge acceptance by signing this letter in the space indicated below, and returning it to our
office along with the funds required in paragraph 1, above, by that time.

Fa ¥
K -
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Yours truly,
DEVRY SMITH FRANK LLP

-

—.-/'

Oren Chaimovitch (Devry)
fohe
th
We hereby accept the above terms and conditions this b day of April, 2019

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

T

Jiubin Feng - President
I have authority to bind the Corporation

Per;

CIM INVESTS DEVELOPMENT INC.

Per:
Jiubin Feng - President
1 have authority to bind the Corporation

CIM BAYVIEW CREEK INC,

— - e — e ol
Per: T s

Jiubin Feng - President
[ have authority to bind the Corporation

\ o e

Jiubin Feng .

s p R

IHanyuan Zhang

Kiaoxin-Zhang @
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DEVRY SMITH FRANK rrp

Lawyers & Mediators

Oren.Chaimovitchi@devrylaw. ca

March 6, 2019

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

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

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

Kiaoxin Zhang
5 Fairfield Place
Thormhill, Ontario L3T 7M7

Jiubin Feng
35 Penwood Crescent
Toronto, Ontario M3B 3B1

Dianyuan Zhang
5 Fairfield Place
Thornhiil, Ontario L3T 7M7

Dear Sirs:

Re: DUCA Financial Services Credit Union Lid. credit facility in favour of Bayview
Creek (CIM) LP, CIM Invests Development Inc, and CIM Bayview Creek Inc.
secured, infer alia, by a Charge/Mortgage of Land registered in the Land Registry
Office for the Land Titles Division of York Region (No. 65) on May 18, 2016, as
Iostrument No, YR2473036 (the “Charge”) on the property municipally known as
10747 Bayview Avenue, Richmond Hill, Ontarie (the “Property”)

As you know, we are solicitors for DUCA Financial Services Credit Union Ltd. Reference is
made to the commitment letter entered into among DUCA. Financial Services Credit Union Ltd.
(the “Lender™), Bayview Creek (CIM) LP by its general partner, CIM Invests Development Ine.,

5 e e R St 08, Tront, Gt G MG 359
Tel: 416.449.1400 Fax: 416.449.7071 WWW.devrylaw.ca
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and Jiubin Feng, Dianyuan Zheng and Xiaoxin Zhang (collectively, the “Guarantors™) dated
April 15, 2016, as amended by letter agreements dated April 12, 2017, April 26, 2018 and fune
14, 2108 (collectively, the “Commitment”). All capitalized terms used herein shall have the
meanings ascribed thereto in the Commitment unless otherwise indicated. '

As you also know, the Property was transferred from CIM Invests Development Inc. to CIM
Bayview Creek Inc. and pursuant to the letter agreement dated June 14, 2108, Bayview Creek
(CIM) LP, CIM Invests Development Inc. and CIM Bayview Creek Inc. agreed that the
Borrower, as defined in the Commitment means all three of them collectively on a joint and
several basis as though each were an original party to the Commitment.

As vyou are also aware, events of Default have occurred and are continuing and we have
demanded repayment of your indebtedness to the Lender and issued a Notice of Sale under the
Charge. In accordance with our discussion with your lawyers, we confirm that the Lender is
prepared to forebear from enforcing the Secwity and Charge until the earlier of (i) the
occeurrence of a further event of Default (which includes the events of Default as defined in the
Commitment as well as any non-compliance with your obligations hereunder); and (i1) May 31,
2019 (the “Forbearance Deadline” and the period until the Forbearance Deadline is sometimes
referred to as the “Forbearance Period™) on the following basis:

1. You shatl pay Lender $109,000.00 on or before March 7, 2019 to be applied as follows:

a. a Forbearance Fee of $100,000.00. The Forbearance Fee is payable in addition to the
regular interest and other amounts payable under the Commitment;

b. the amount of $3,000.00 to be applied as payment of towards legal costs incurred by
the Lender;

by certified cheque or bank draft made payable to Devry Smith Frank LLP, in trust.

2. You agree that from and after May 1, 2019, the Borrower will pay interest at a rate per
annum equal to the Prime Rate plus 5.5% for the Credit Facility calculated and payable
monthly on the first day of each month not in advance both before and after maturity,
default and judgment.

3. As a condition to the Lender’s obligation to forebear (as provided herein), you must:

a. provide by not later than March 11, 2019 in registerable form a Charge Amending
Agreement increasing the rate of interest provided for in the Charge to the Lender’s
the Prime Rate plus 5.5% (the “Charge Amending Agreement™) in the form attached
as Schedule A hereto;

b. provide by not later than March 11, 2019 in registerable form a postponement by
Romspen Investment Corporation (“Romspen”) of its charge on the Property
registered as Instrument YR2898574 1o the Charge Amending Agreement in the form
attached as Schedule B heteto;
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¢. provide by not later than March 11, 2019 a Subordination and Standstill Agreement in
the form attached hereto as Schedule C signed by Romspen, the Borrower and the
Guarantors; and

d. otherwise comply with all of your obligations to the Lender set out in the
Comumitment and the Security save and except as may be provided herein.

4., By signing below, you acknowledge and agree that:

a. you have received the demand letters (the “Demands™) and the Notice of Intention to
Enforce Security (the “Notice™) 1ssued by Devry Smith Frauk LLP dated February 4,
2019 and the Notice of Sale under Mortgage (the “Notice of Sale’”) dated February
26,2019. You agree that the issuance of Demands, the Notice and the Notice of Sale
and their delivery were proper in all respects, the Indebtedness as set out therein is
correct and that the Demands and the Notice not been withdrawn but remain and will
continue to remain in full force and effect. If an additional event of Default occurs
under the Commitment or you default in your obligations hereunder, the Lender shall
be permitted to use and rely on the Demands and the Notice and shall not be required
to issue a fresh demand for payment or Notice of Intention to Enforce Security prior
to enforcing its Security.

b. Each of you hersby waives any rights to have any of the Indebtedness waived or the
costs included therein assessed.

c. You have no defences, counterclaims or rights of set off or reduction against the
Indebtedness (or to enforcement of the Security) whatsoever and all such defences,
counterclaims or-set off rights are expressly waived.

d. None of the rights and remedies under the Commitment and/or the Secuzity and none
of the existing events of Default are waived or shall be deemed to be waived by the
agreement formed by this letter. However, the Lender will agree to withdraw its or
Notice of Sale and take no further steps in enforcement of its rights and remedies
under the Security during the Forbearance Period, provided no further events of
Default occur. If a further Default does oceur, or if the Lender in its discretion
believes its Security is in jeopardy, the full amount of the Indebtedness shall
immediately become due and payable and the Lender may immediately and without
further notice to you exercise any or all of its rights, including enforcing the Security.

5. All of the Indebtedness (which when used herein means the Credit Facility and all fees,
costs, interest and other amounts which may be owing to the Lender in accordance with
the Commitment and Security) will be paid in full by the Forbearance Deadline. At that
time, any additional legal costs incurred or amounts not paid in accordance with the terms
of this letter shall be paid in full.
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6. The agreement formed by this letter be construed in accordance with and governed by the
laws of the Province of Ontario and the laws of Canada applicable therein. The Borrower
and Guarantors irrevocably submit to the non-exclusive jurisdiction of the courts of such
Province and acknowledge the competence of such cowrts and irrevocably agrees to be
bound by a judgment of any such court.

7. The agreement formed by this letter is supplemental to and shall be read with and be
deemed to be part of the Commitment and the Security, which shall be deemed to be
amended mutatis mutandis as herein provided. Any reference to the Commitment or the
Security in any agreements or documents entered into in connection with the
Commitment or the Security shall mean the Commitment and the Security as amended
hereby and all such agreements and documents are also hereby amended pro fanto to give
effect fo the agreement formed by this letter. All the terms and conditions of the
Commitment and the Security, except insofar as the same are amended by the express
provisions of the agreement formed by this letter, are confirmed and ratified in all
respects, shall survive and shall not merge with or be extinguished by the execution and
delivery of the agreement formed by this letter and shall hereafter continue in full force
and effect, as amended.

8. The agreement formed by this letter may be executed in any number of separate
counterparts by any one or more of the parties hereto, and all of said counterparts taken
together shall constitute one and the same instrument. Delivery of an executed
counterpart of the agreement formed by this letter by telecopier, PDF or by other
electronic means shall be as effective as delivery of a manually executed counterparts.

The above offer is open for acceptance until March 7, 2019 at 4 pm. We require you to
acknowledge acceptance by signing this letter in the space indicated below, and retuming it to
our office along with the funds required in paragraph 1, above, by that time,

Yours truly,
DEVRY SMITH FRANK LLP

e

.,,_'/.

Oren Chaimovitch (Devry)
{ohe e A
We hereby accept the above terms and conditions this _ day of March, 2019

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

Per:
Jiubin Feng - President
1 have authority to bind the Corporation
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CIM INVESTS DEVELOPMENT INC.

Per: \’ /wﬂw

Jiubin Feng - President
I have authority to bind the Corporation

CIM BAYVIEW CREEK INC.

Per: T
Jiubin Feng - President
I have authority to bind the Corporation

\J/"’;,/._,,N___.

Jiubin Feng -

S L7 I

7 A e Y
i SN
Diarfyuan Zhang

Xiaoxin Zhang
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SCHEDULE A"

ACKNOWLEDGEMENT AND DIRECTION

TO: Al Lawyers within the Firm of Devry Smith Frank LLP
AND TO: Any and ell designees of the above

RE: DUCA Financial Services Credit Union Lid. eredit facility in favour of Bayview
Creek (CiM) LP, CIM Invests Development Inc. and CIM Bayview Creek Inc.
secured, inter alia, by a Charge/Mortgage of Land registersd in the Land Registry
Office for the Land Titles Division of York Region (No. 65) on May 18, 2016, as
Instrumient No. YR2473036 (the “Charge”) on the property municipaily known
ag 10747 Bayview Avenue, Richmond Hill, Ontario (the “Property™)

This will confirm that:

1. We have reviewed the information contained on the documents attached hereto and this
information is accurafe;

2. You are authorized and directed to sign and register electronically on our behalfl the
following document(s), a copy(ies) of which is(are) attached hersto:

A Notice — Charge Amending and Confirming Agreement of the land described above

3. The effect of the electronic documents desciibed in this Acknowledgement and Direction has
been fully explained to us and we understand that we are a party to and bound by the terms
and provisions of these electronic documents to the same extent as if we had signed these
documents;

4, We are in fact a party named in the electronic documents described in this Acknowledgement
and Direction and we have not mistepresented our identity to yow;

5. We hereby authorize Devry Smith Frank LLP to make any minor, non-material alterations
that may be required by the Land Registry Office to effect certification of the electronic
documents as described in this Acknowledgement and Direction by the Land Registry Office;
and

6. We hereby confirm that the execution of the Acknowledgement and Direction by facsimile
transmission shall be binding upon us and our successors and assigns and may be relied upon
by you as if it were an original.

: t/{r'\.r
DATED this day March, 2019.

CIM BAYVIEW CREEK INC,

I
Jiubin Feng — President

1 have authority to bind the Cotporation




035

LRO# 65 Notice in preparation on 20450305  at10:23
This documeni has not been submitled and may be Incompiete, yyyymmed Fags 1 of 4

LProperties
PIN 03186 . 4787 LT
Description PT LT 25, CON 2, (MKM),PTS 1 & 2, PL 65R31650;; TOWN OF RICHMOND HiiL

Addrass 10747 BAYVIEW AVENUE
RICHMOND HIEL

LConsIderatian F]
Consideralion 52,00

] Applicarnii(s) :I

The notice 1s based on or affects a valid and existing estate, dght, interest or equity in land

Name Gl BAYVIEW CREEK INC,

Acling as 2 company

Addrass for Servige 65 Commerce Valley Drive West, Unil 5062
Markham, Ontario L3T 7v9

1, JIUBIN FENG, President, have the authorily to bind the corporation,

This document is not authorized under Power of Atomey by this party,

Farly To(s) Capacity Share

Name DUCA FINANCIAL SERVICES CREDIT UNION LTD.
Acling a5 a company

Address for Service 5290 Yonge Street
Toronto ON M2M 5P2

I, ; have the authority to bind the corporation
This decument is not authorized under Power of Attorney by this parly.

[Statements _l

This notice |s pussuant te Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered Instrument, Y&2473036 registered on 2016/05/18 Lo which this
natice relates ls deleted

Schedule: See Schedules

Thils document refates to regislation number(s)YR2473038, YR2473037




CHARGE AMENDING AND CONFIRMING AGREEMENT
’ l b
THIS AGREEMENT made as of the day of Macch, 2019,
BETWEEN:

CIM BAYVIEW CREEK INC,
(hereinafier calied the *Chargor")

OF THE FIRSTPART
-and -

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

OF THE SECOND PART
WHEREAS:

A. By a charge/mortgage of land registered on May 18, 2046 in the Land Registry Otfice
for the Land Titles Division of York Region (No. €5) (the “LRO™) as Instrument No,
YR2473036 (the "2016 Charge") CIM Invests Development [nc. charged the land municipally
known as 10747 Bayview Avenue, Richmond Hili, Ontario and more particularly deseribed in
Schedule "A" attached hereto (the "Charged Land") to the Chargee.

B. By a Transfer of Jand registered on June 21, 2018 in the Land Registry Office for the
Land Titles Division of York Region (No. 63) (the “LRO”) as Instrument No. YR2840443,
CIv Invests Development Inc. conveyed the Charged Lands to the Chargor.

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

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

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

{a) “Interest Rate” is amended by deleting “Prime Rate plus 3.009%” and replacing the
same with “Prime Rate plus 5.50%".

2. This amending and confirming agreement is supplememial 1o and shali be read with and
be deemed to be part of the 2016 Charge, and the 2016 Charge shali be deemed to be amended
as herein provided, and all ehanges made apply, mutatis mutandis, to the 2016 Charge.

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

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

5. The 2016 Charge and ali the terms, conditions, provisos, tights and obligations therein,
exoept only insofar as the same are amended hereby, shalt survive and shall not merge or be
cxtinguished by the excecution and delivery of this amending and confirming agreement, and
shiall remain in full force and effect thereafter. The Charvgor hereby ratifies, confirms and
acknowledges the terms of the 2016 Charge as hereby amended, and agrees to be bound by the
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terms, conditions, provisos and obligations contained therein and in this amending and
confirming agreement.

6. The assigntment of rents, notice of which was registered on May 18, 2016 in the LRO as
Instrument No. YR2473037, shall be deemed to be amended to reflect the changes made herein
to the 2016 Charge.

7. The Chargor shall, at its expense, from time to time and at all times hereafter, upon
every reasonable request of the Chargee, make, do, execute and deliver or cause to be made,
done executed and delivered all such further acts, deeds, assurances and things zs may be
necessary, in the opinion of the Charges, for more effectually implementing and carrying out
the troe Intent and meaning of this amending and coafirming agreement.

8. This amending and confirming agreement may be signed in any number of counterparts
and the signatures delivered by telecopy, each of which shall be deemed to be an original, with
the same effect as if the signatures thereto were upon the same instrument and delivered in
person. This amending and confitming agreement shall become effective when cach party
hereto shall have received a counterpart thereof signed by the other party hereto. In the case of
delivery by telecopy by any party, that party shall forthwith deliver a manuaily executed
original to the other party upon request.

9. The pasties hereto agree that this amending and confirming agreemenl may be
transtaitted by facsimile or such similar device and that the reproduction of signatures by
facsimile or such similar device will be treated as binding as if originals.

10.  'This amending and confirming agreement shall be binding upon and enure to the benefit
of the parties herein and their respective heirs, estate trustees, personal representatives,
successors and assigns.

DUCA FINANCIAL SERVICES CREDIT
UNION LTD.

Per:
Name:
Title:

Per:

Name:

Title:

I/'We have authority to bind the Corporation

CIM BAYVIEW CREEK INC.

Per: 1} U o

Jiub?rs’Feng - President
I have authorily to bind the Corporation
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SCHEDULE "A"
LEGAL DESCRIPTION
10747 Bayview Avenue, Richmond Hill. Ontario
PTLT 25, CON 2, (MKM),PTS 1 & 2, PL 65R31680;; TOWN OF RICHMOND HILL

PIN: 03186-4757 (LT)




TO:

SCHEDULE “B”

ACKNOWLEDGEMENT AND DIRECTION

All Lawyers within the Firm of Devry Smith Frank LLP

AND TO: Any and all designees of the above

DUCA Financial Services Credit Union Ltd. credit facility in favour of Bayview
Creek (CIM) LP, CIM Invests Development Inc. and CIM Bayview Creek Inc.
secured, inter alia, by a Charge/Mortgage of Land registered in the Land Registry
Office for the Land Titles Division of York Region (No. 65) on May 13, 2016, as
Instrument No. YR2473036 (the “Charge™) on the property municipally known
as 10747 Bayview Avenue, Richmond Hill, Ontario (the “Property™)

AND RE: Romspen Investment Corporation mortgage loan to CIM Bayview Creek Inc.

secured by the Property

This will confirm that:

L

We have reviewed the information contained on the documents attached hereto and this
information is accurate;

You are authorized and ditected to sign and register electronically on our behalf the
following document(s), a copy(ies) of which is(are) attached hereto:

A Postponement of Interest of the land described above

The effect of the electronic documents described in this Acknowledgement and Direction has
been fully explained to us and we understaad that we are a party to and bound by the terrns
and provisions of these electronic documents to the same extent as if we had signed these
documents;

We are in fact a party named in the electronic documents described in this Acknowiedgement
and Direction and we have not misrepresented our identity to you;

We hereby authorize Devry Smith Frank LLP to make any minor, non-material alterations
that may be required by the Land Registry Office o effect certification of the electronic
documents as described in this Acknowledgerent and Direction by the Land Registry Office;
and

We hereby confirm that the execution of the Acknowledgemient and Direction by facsimile
transmission shall be binding upon us and our successors and assigns and may be relied upon
by you as if it were an original.

DATED this day of - 2019,

ROMSPEN INVESTMENT CORPORATION

Per:
Name:
Title:

I have authority to bind the Corporation
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LRO# 65 Postponement OFf Interest In preparation on 201$ ¢3.05 al10:30
This document has pot been submitted and may be incompiete. yyyy mmdd  Paget of 1

Properties

PiN 03186- 4757 LT
Descriplion PT LT 25, CON 2, (MKM},PTS 1 & 2, PL 65R316680;; TOWN OF RICHMOND HILL

Addross 10747 BAYVIEW AVENUE
RICHMOND HELL

l Source Insfruments ]

Regisfration No, Date Type of instrument

YR2858574 2018 11 16 Charge/Morigage

| Party From(s} |
Name ROMSPEN INVESTMENY CORPORATION

Asting as a company
Address for Service 182 Gumbarland Sireet
Sulte 300
Taronle, Onlario -
MSR 3N5
1, , have the authority o bind the corporation,

This document is not authorized under Power of Altorney by this pary.

Parly To(s} Capacity Share

Name DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Acling as a company
Address for Service 5280 Yonge Street
Toronto ON M2N 5P9

I Statements |

The applicant postponss the rights under the selected instrument to the rights under an instrument registered as number NOTICE 4

| File Number l
Party To Cllent File Numbar ; DUCAQD2?




SCHEDULE “C”
SUBORDINATION AND STANDSTILL AGREEMENT

THIS AGREEMENT made as of March , 2019 between DUCA Financial Services
Credit Union Ltd. (the "Lender") and Romspen Investment Corporation (the '"Subordinate
Lendex').

Whereas the Subordinate Lender has made a credit facility available to CIM Bayview Creek Inc.
("CIM Bayview") which is secured by, among other things, a mortgage of the lands and
premises described in Schedule "A" attached hereto (the "'Property") and security interests in all
present and after acquired personal property of CIM Bayview and its guarantors (the credit
facility and all existing and future indebtedness and other obligations and liabilities owing by
CIM Bayview to the Subordinate Lender thereunder from time to time are called the
"Subordinate Indebtedness", and the security in respect of the Property including the security
particularly deseribed in Schedule "B" attached hereto, including all amendments, replacements
and additions thereto and substitutions therefor, is called the "Subordinate Security'');

And whereas as of the date hereof there is outstanding to the Subordinate Lender from CIM
Bayview under the loan secured by the charge registered as Instruiment No. YR28985745, as
amended, the principal sum of $15,000,000.00.

And whereas the Lender has made a loan (the "Loan") to Bayview Creek (CIM) LP, CIM
Invests Development Inc. and CIM Bayview Creek Inc. (the "Borrowers" and each a
“Borrower”) on the security of, among other things, a first mortgage registered as Instrument
No. YR2473036 of the Property, as amended by a Charge Amending and Confirming Agreement
registered as Instrument No. (collectively, the "Morigage™), as well as other
security contemplated in the credit agreement between the Lender and the Borrowers dated as of
Aprl 15, 2016, as amended by letter agreements dated April 12, 2017, April 26, 2018, June 14,
2108 and March 6, 2019, and as may be amended from time to time (collectively, the " Credit
Agreement'). All existing and future indebtedness and other obligations and liabilities owing
by the Borrowers ox any of them to the Lender from time to time pursuant to the Loan, including
but not limited to the principal sum, all interest thereon, all future advances and all other amounts
owing to the Lender thereunder from time to time, and including all reserves payable to the
Lender relating to the Loan, are called the "Prior Indebtedness". The Mortgage, and all other
additional or collateral security now or hereafter securing the Prior Indebtedness (including a
first assignment of all rents and leases from or relating to the Property and a general security
agresment with respect to all equipment and other personal property of the Borrowers or any of
them comprising or used iix connection with the operation of the Property) is called the "Prior
Security".

And whereas the Subordinate Lender has agreed to subordinate and postpone the Subordinate
Indebtedness and the Subordinate Security to and in favour of the Prior Indebtedness and the

Prior Security. References herein to the Subordinate Indebtedness, Subordinate Security, Prior
Indebtedness and Prior Security includes all renewals, extensions, amendments, modifications,
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and restaternents thereof or thereto from time to time that are permitted pursuant to this
Agreement.

NOW THEREFORE_ for good and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged) the parties agree as follows:

1. Covenants, Representations and Warranties of the Subordinate Lenders. The Subordinate
Lender consents to the Prior Indebtedness and the Prior Security and represent and warrant to the
Lender that as of the date hereof (i) to the knowledge of the Subordinate Lender, CIM Bayview
is not in defauit under the Subordinate Indebtedness and the Subordinate Security, (i) they hold
no security of any kind against the Property other than the Subordinate Security, (iii) the
Subordinate Indebtedness and the Subordinate Security has been granted in their favour and they
have full power, authority and legal right to enter into this agreement, (iv) the maximum total
amount owing fo the Subordmate Lender under the Subordinate Indebtedness will not exceed
$15,000,000.00 at the rate of thirteen (13%) percent per annum, caleulated and payable monthly,
not in advance, and all other fees, costs and expenses and other amounts that CIM Bayview may
owe 1o the Subordinate Lender under the Subordinate Indebtedness and the Subordinate Security.

Upon request by the Lender from time to time, the Subordinate Tender shall provide to the
Lender copies of the documents evidencing the Subordinate Security and/or a statement by the
Subordinate Lender of the Subordinate Indebtedness then outstanding,

2. Covenants. Representations and Warranties of the Lender. The Lender consents to the
Subordinate Indebtedness and the Subordinate Security and represents and warrants to the
Subordinate Lender that as of the date hereof the maximum principal amount to be advanced by
the Lender under the Prior Indebtedness will not exceed $20,720,000.00, and all fees, costs and
expenses and other amounts that the Borowers may owe to the Lender under the Prior
Indebtedness and the Prior Security. Upon request by the Subordinate Lender from time fo time,
the Lender shall provide to the Subordinate Lender copies of the documents evidencing the Prior
Security and/or a statement by the Lender of the Prior Indebtedness then ountstanding.

3. Subordination and Postponement. The Subordinate Lender hereby subordinates and
postpones the Subordinate Security to the Prior Security and the Prior Indebtedness and agree
with the Lender that, as between the Subordinate Security and the Prior Security, the Prior
Security shall be a first priority lien and charge against the Property for the full amount of the
Prior Indebtedness in full priority to the Subordinate Security. The subordination and
postponement of the Subordinate Security to the Prior Security and the Prior Indebtedness shall
include subordination of the Subordinate Indebtedness to the extent required to make the Prior
Security and the Prior Indebtedness, as between the Subordinate Security and the Prior Security,
a first priority lien and cherge against the Property. No discharge, release or waiver by the
Lender of any of its rights under the Prior Security against or in respect of the Property or any
person or any amendment, renewal, extension, replacement, modification, supplement or
restatement of any Prior Indebtedness and/or the Prior Security shall require notice to or the
consent of the Subordinate Lender or otherwise affect the subordination and postponement, or
the terms and conditions of, the Subordinate Security and the Subordinate Indebtedness granted
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to and in favour of the Subordinatc Lender, except for any amendment, teplacement,
modification, supplement or restatement thereof which is intended to or will increase the amount
of the Prior Indebtedness (either by increasing the maximum principal amount of the Prior
Indebtedness, or a change in the method of calculating the interest rate applicable thereto which
results in an increase in the amount of interest payable during the term of the Loan, in which
case, the prior written consent of the Subordinate Lender shall only be required with respect to,
and only to the extent of, such increase of the amount of the Prior Indebtedness in order to
maintain the priority of the Prior Security with respect to such increase. The Subordinate I.ender
shall not amend, moedify, extend or renew the Subordinate Indebtedness or the Subordinate
Security without the prior written consent of the Lender (which consent shall not be
unreasonably withheld or delayed) if such amendment, modification, extension or renewal shall
increase or accelerate the principal amount, interest rate or the amount or timing of any payments
under the Subordinate Security or Subordinate Indebtedness or provide for additional fees,
charges, an equity kicker or similar equity feature ot other additional compensation of any nature
and kind to the Subordinate Lender. The Subordinate Lender agrees to execute and deliver, upon
request by the Lender and at the Borrowers® cost, such further instruments and agreements as
may be reasonably required by the Lender to confirm and give effect to the provisions of this
agreement and to register and recoxd or file notice of this agreement and/or this subordination
and postponement of the Subordinate Security in any office of public record as the Lender may
consider necessary or desirable from time to time.

4, Payments. The Subordinate Lender agrees that no payments on account of the Subordinate
Indebtedness, including interest, shall be made from the Property and/or the Loan without the
prior written consent of the Lender once the Subordinate Lender receives written notice that the
Prior Indebtedness is in default, until the earlier of the default being remedied and the date the
Prior Indebtedness is paid in full, and if any such payments are received from the Property and/or
the Loan, the Subordinate Lender shall immediately pay such amount to the Lender. All
insurance, expropriation and condemnation proceeds relating to the Property shall be dealt with
and applied, whether before or after any default under or in respect of the Prior Indebtedness or
the Subordinate Indebtedness, in accordance with the provisions of the Prior Security
notwithstanding any provision to the contrary in the Subordinate Security. The Lender and the
Subordinate Lender shall provide reasonable cooperation to each other following the giving of
such notice of default to ensure the provisions of this paragraph are complied with.

5. Standstill. The Subordinate Lender shall not take any Enforcement Action under or in respect
of the Subordinate Security or the Subordinate Indebtedness with respect to all or any part of the
Property or against the Borrowers or any of them without reasonable prior notice fo and the
written consent of the Lender, which consent may be given or withheld in its sole and unfettered
discretion, wndil such time as ninety (90) days have expired following the delivery of written
notice by the Subordinate Lender to the Lender of an unremedied default under the Subordinate
Security entitling the Subordinate Lender to enforce same. For clarity, after the ninety (90) days
aforesaid, the Subordinate Lender may take any Enforcement Action it deems appropriate
without requiring the consent of the Lender. It is acknowledged and agreed that any Enforcement
Action taken by the Lender shall always have priority over any Enforcement Action taken by the
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Subordinate Lender. The Subordinate Lender shall not challenge, contest or bring into question
the validity, priority or perfection of the Prior Security or any Enforcement Action taken by the
Lender under or in respect of the Prior Security or Prior Indebtedness against the Borrowers or
any of them or against all or any part of the Property. In this Section, "Enforcement Action"
means the commencement of power of sale, foreclosure or other judicial or private sale
proceedings, appointing or obtaining the appoiniment of a receiver, a manager or a receiver and
manager or other person having similar powers in respect of any person or property, attornment
of rents, taking possession or contro} of any property or undertaking or commencing any notice
of intention to enforce security or any action or proceeding seeking payment or recovery of all or
any part of any indebtedness or damages in lieu thereof, or accepting a transfer of any property in
lieu of foreclosure, or the exercise of any other rights or remedies available to a creditor under its
security or otherwise at law or in equity, including without limitation, any bankruptcy
proceedings.

6. Assignment by Subordinate Lender. The Subordinate Lender agrees that it shall not sell,
transfer, assign or otherwise dispose of any interest in the Subordinate Indebtedness or the
Subordinate Security to any person or persons (the "Assignee") without the prior written consent
of the Lender in its sole discretion, unless the Assignee assumes and agrees to be bound by this
agreement, in which case the prior written consent of the Lender shall not be required. Any such
assignment shall require the Assignee to assume and agree to be bound by the provisions of this
agreement. Concurrently with any such sale, transfer, assignment or other disposition, the
Subordinate Lender shall, if requested by the Lender, use its commercially reasonable efforts io
cause each Assignee to enter into a subordination and standstill agreement with the Lender on
the same terms and conditions as this agreement,

7. Purther Assurances. The Subordinate Lender shall execute such further documents or
instruments and take such further action as the Lender may reasonably require from time to time
to carry out the intent of this agreement, including, without limitation, exccuting and delivering
any short form subordination and postponement agreement or instrument required to register or
record the subordination and postponement of the Subordinate Security and the Subordinate
Indebtedness on title to the Property.

8. Notices. Any notice, demand or other communication which any party may desire or may be
required to give to any other party shall be in writing and may be made or given by personal
delivery, by registered mail or by facsimile transmission to the address for service of the
recipient set forth below. Any demand, notice or communication made or given by personal
delivery shall be conclusively deemed to have been made or given on the day of actual delivery
thereof, and if made or given by registered mail, on the third business day following the deposit
thereof in the mail, and if made or given by facsimile transmission, on the first business day
following the transmittal thereof. The address for service for each party is as follows:

If to the Lender:
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DUCA Financial Services Credit Union Ltd.
5290 Yonge Street
Toronto, ON M2N 5P9

with a copy to:

Devry Smith Frank LLP
Barristers and Solicitors

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

Attention: Oren Chaimovitch
Fax: (416) 449-7071

If to the Subordinate Lender:

Romspen Investment Corporation
162 Cumberland Street

Suite 300

Toronto, Ontario M5R 3NS5

with a copy to:

Blaney McMurtry LLP
2 Queen Street East Suite 1500
Toronto, ON M5C 3G5

Attention: Steven Peter Jeffery
Fax: 416-593-5437

If any party giving any demand, notice or other communication knows or reasonably ought to
know of any difficulties with the postal system that might affect delivery of mail, such demand,
notice or other communication shall not be mailed, but shall be given by personal delivery of by
facsimile transmission. Any party hereto may change its address for service to which notices
hereunder are required to be made or given by notice to other parties in accordance herewith.

9. Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the Province of Ontario and the laws of Canada applicable therein.

10. Successors. The acknowledgements and agreements contained in this agreement shall extend
to, be binding upon and enure to the benefit of the parties hereto and their respective successors
and assigns,

11. Joint and Several. All obligations, covenants, agreements and labilities of the Subordinate
Lender bereunder shall be joint and several.

12. Counterparts. This agreement may be executed in several counterparts and by facsimile
signature, each of which when so executed shall be deemed to be an original and which
counterparts together shall constitute one and the same instrument. Delivery of an executed
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counterpart of the agreement formed by this letter by telecopier, PDF or by other electronic
means shall be as effective as delivery of a manually execnted counterparts.

IN WITNESS WHEREQF each of the parties has duly executed this agreement as of the date
first above written.

DUCA FINANCIAL SERVICES CREDIT UNION LTD,
Per:

Name:
Title:

Per:

Name:

Title:

I/We have authority to bind the Corporation

ROMSPEN INVESTMENT CORPORATION

Per:
Narne:
Title:

Per:

Name:

Title:

[/We have authority to bind the Corporation

The Borrowers each hereby confirm to and agrees with the Lender and the Subordinate Lender
that so long as any of the indebtedness of the Borrowers to Lender and the Subordinate Lender
remains outstanding, they shall stand possessed of its assets so charged for Lender and the
Subordinate Lender in accordance with their respective interests and priorities as herein set out
and consent to the disclosure to such disclosure of information between the Lender and the
Subordinate as provided for herein.

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

.a_—""“'/

bor \ N
Jiubin Feng - President
I have authority to bind the Corporation
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CIM INVESTS DEVELOPMENT INC.

¢ e s
Per; N =T
Jiubin Feng - President
I have authority to bind the Corporation

CIM BAYVIEW CREEK INC.

N
Jiubin Feng - President
I have authority to bind the Corporation




SCHEDULE "A"
LANDS
Municipal Address:
10747 Bayview Avenue, Richmond Hill, ON
Legal Description:

PT LT 25, CON 2, (MKM), PTS 1 & 2, PL 65E31680; TOWN OF RICHMOND HILL; BEING
ALL 03186-4757(LT).
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SCHEDULE. "B"
SUBORDINATE SECURITY
Subordinate Mortgages and General Assignments of Rent:

Mortgage in the principal sum of $15,000,000.00 registered as Instrument No. YR28985745 on
November 16, 2018

Assignment of Rents registered as Instrument No. YR2898575 on November 16, 2018
Personal Property Security:

General Security Agreement, together with a financing statement filed under the Personal
Property Security Act on November 16, 2018, as file no. (Reg’n No.
).
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chatmovitchi@devrylaw.ca

June 10,2020

VIA REGISTERED AND REGULAR MAIL

Xiaoxin Zhang

5 Fairfield Place
Thornhill, Ontario
L3T 7M7

Dear Xiaoxin Zhang:

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

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

Please find enclosed a copy of our letter dated June 10, 2020 to the Debtors demanding payment
of its indebtedness and liabilities to DUCA. We also enclose with this correspondence the
Notice of Sale pursuant to the Personal Property Security Act and Notice of Intention to Enforce
Security pursuant to the Bankruptcy and Insolvency Act.

Payment of all debts and liabilities owing by the Debtors were guaranteed by you pursuant to a
Guarantee dated May 13, 2016 (the “Guarantee™). You are personally responsible to pay under
the said Guarantee the amount of $20,720,000.00, the accrued interest thereon in the amount of
$38,374.58, the discharge fee of $1,000.00, a PPSA registration and discharge fee of $130.00, an
appraisal fee of $27,585.56, unrecovered legal fees of $5,133.84 and interest to today’s date of
$4,796.82 and together with interest thereon at DUCA’s prime rate in effect from time to time
plus 5.5% per annum from the date of the demand for payment, which as of today’s date is equal
to $4,796.82 per day.

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

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

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




DEVRY SMITH FRANK LLP

Page 2

Please govern yourself accordingly.

Yours truly,
DEVRY SMITH FRANK LLP

{

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

Lawyers & Mediators

Oren.Chaimovitch@devrylaw. ca

June 10, 2020

VIA REGISTERED AND REGULAR MAIL

Jiubin Feng

35 Penwood Crescent
Toronto, Ontario
M3B 3B1

Dear Jiubin Feng:

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

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

Please find enclosed a copy of our letter dated June 10, 2020 to the Debtors demanding payment
of its indebtedness and liabilities to DUCA. We also enclose with this correspondence the
Notice of Sale pursuant to the Personal Property Security Act and Notice of Intention to Enforce
Security pursuant to the Bankruptcy and Insolvency Act.

Payment of all debts and liabilities owing by the Debtors were guaranteed by you pursuant to a
Guarantee dated May 13, 2016 (the “Guarantee™). You are personally responsible to pay under
the said Guarantee the amount of $20,720,000.00, the accrued interest thereon in the amount of
$38,374.58, the discharge fee of $1,000.00, a PPSA registration and discharge fee of $130.00, an
appraisal fee of $27,585.56, unrecovered legal fees of $5,133.84 and interest to today’s date of
$4,796.82 and together with interest thereon at DUCA’s prime rate in effect from time to time
plus 5.5% per annum from the date of the demand for payment, which as of today’s date is equal
to $4,796.82 per day.

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

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

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




DEVRY SMITH FRANK LLP

Page 2

Please govern yourself accordingly.

Yours truly,

DEVRY SMITH FRANK LLP

v

_..—--P//f

Oren Chaimovitch (Devry)
OHC:#m
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimovitch@devrylaw.ca

June 10, 2020

VIA REGISTERED AND REGULAR MAIL

Dianyuan Zhang
5 Fairfield Place
Thornahill, Ontario
L3T T™M7

Dear Dianyuan Zhang:

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

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

Please find enclosed a copy of our letter dated June 10, 2020 to the Debtors demanding payment
of its indebtedness and liabilities to DUCA. We also enclose with this correspondence the
Notice of Sale pursuant to the Personal Property Security Act and Notice of Intention to Enforce
Security pursuant to the Bankruptcy and Insolvency Act.

Payment of all debts and liabilities owing by the Debtors were guaranteed by you pursuant to a
Guarantee dated May 13, 2016 (the “Guarantee™). You are personally responsible to pay under
the said Guarantee the amount of $20,720,000.00, the accrued interest thereon in the amount of
$38,374.58, the discharge fee of $1,000.00, a PPSA registration and discharge fee of $130.00, an
appraisal fee of $27,585.56, unrecovered legal fees of $5,133.84 and interest to today’s date of
$4,796.82 and together with interest thereon at DUCA’s prime rate in effect from time to time
plus 5.5% per annum from the date of the demand for payment, which as of today’s date is equal
to $4,796.82 per day.

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

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

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




DEVRY SMITH FRANK LLP

Page 2

Please govern yourself accordingly.

Yours truly,

DEVRY SMITH FRANK LLP

Oren Chaimovitch (Devry)
OHC:tm

encl.
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DEVRY SMITH FRANK LLp

Lawyers & Mediators

Oren.Chaimoviteh@devrviaw.ca

June 10, 2020

VIA REGISTERED AND REGULAR MAIL

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

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

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

Dear Sirs:

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

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

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

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

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




DEVRY SMITH FRANK LLP Page 2

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

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

Govern yourself accordingly.

Yours truly,

DEVRY SMITH FRANK LLP

Oren Chaimovitch (Devry)
OHC:tm

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

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

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

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

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

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

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

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

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

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

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

This notice is given to you because you may have an interest in the Collateral and
you may be entitled to redeem the same.
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DATED at Toronto, Ontario, this 10® day of June, 2020

DUCA FINANCIAL SERVICES CREDIT
UNION LTD.

by its lawyers,

Messrs. Devry Smith Frank LLP

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

N

OREN CHAIMOVITCH

Per:




SCHEDULKE " A"

Bayview Creck (CIM) LP

502-55 Commerce Valley Drive West
Markham, Ontario

L3T7V9

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

L3T 7V9

CIM Bayview Creek Inc.

502-55 Commerce Valley Drive West
Markham, Ontario

L3T 7V9

Jiubin Feng

35 Penwood Crescent
Toronto, Ontario
M3B 3B1

Dianyuan Zhang
5 Fairfield Place
Thorahill, Ontario
L3T 7M7

Xiaoxin Zhang

5 Fairfield Place
Thornhill, Ontario
L3T 7M7

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

Bryton Capital Corp. GP Ltd.
65 Queen Street West, Suite 210
Toronto ON M5H 2M35

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

Mercedes-Benz Financial Services Canada Corporation
2680 Matheson Blvd. E. Ste 500
Mississauga, ON L4W 0AS
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SCHEDULE “B”
Principal $20,720,000.00
Accrued Interest to June 9/20 38,374.58
Discharge Fee 1,000.00
Registration Fee 80.00
PPSA Discharge Fee 50.00
Appraisal Costs 27,585.56
Unrecovered legal costs 5,133.84
Interest Reserve ($23.890.25)

$20,768,333.73

per diem: $4,796.82
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EXHIBIT "C" Page Lof1

From: Robert S. Choi [mailto:RChoi(@owenswright.com}
Sent: November 10, 2020 11:54 AM

To: Lawrence Hansen <Lawrence.Hansen(@devrylaw.ca>
Ce: Randy Lebow <RI ebow(@owenswright,com>
Subject: Duca Assignment

Hi Lawrence, Randy will be reaching out to Oren, We had an internal discussion, and we’re
looking to move forward with the assignment and get the court approval on Dec. 3, 2020.
Robert S. Choi B.A, J.D., LL.M.

Partner | Litigation | Owens Wright LLP

Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com

300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized use
or disclosure is prohibited.
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EXHIBIT "D" Page 1 0of 3

From: Randy Lebow [mailto:RLebow @owenswright.com]

Sent: November 10, 2020 8:07 PM

To: Oren,Chaimovitch@devrylaw.ca

Ce: RChoi@owenswright.com; Lawrence. Hansen@devrylaw.ca; Tracey.Mason@devrylaw.ca
Subject: RE: Duca assignment

Thank you. { will get you the name of the assignee shortly. Yes please prepare the Transfer of Charge
and message it to my assistant Janet Alvarado.

Randy H. Lebow*
OWENS WRIGHT LLP

Partner

20 Holly Street, Suite 300
Toronto, ON {48 381
Direct #: (416) 848-4707
Fax: {416) 486-3309

rlebow@owenswright.com

*On behalf of Randy H. Lebow Professional Corporation

One of Canada’s top 5 boutique commercial real estate firms as ranked by Canadian Lawyer Magazine

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibited.

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com

300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mall message is privileged, confidential and subject te copyright. Any unauthorized use or disclosure is prehibited,




Page 2 of 3

From: Oren Chaimovitch (Devry) [mailto:Oren.Chaimovitch@devrylaw.ca]
Sent: Tuesday, November 10, 2020 2:31 PM

To: Randy Lebow

Cc: Robert S. Choi; Lawrence Hansen; Tracey Mason

Subject: RE: Duca assignment

Randy,

The only change to the last version you sent on October 28, 2020 would be the deletion of the
Forbearance Agreements in Schadule B, the insertion of the amount owing and the identity of the
assignee,

1 will ask DUCA for updated figures which we will insert into paragraph 2{b} and Schedule C. We will
estimate our fees as best we can, given that we will have to attend on the hearing on December 3, 2020,

We also need you to advise as to whom the first mortgage will be assigned. If it is anyone other than the
current second mortgagee, we will need an appropriate direction from the second mortgagee.

Will you be preparing the Transfer of Charge in Teraview or should | do so? [f it is me, to whom should |
message it?

As for the postponement, DUCA will not give it. You may prepare and register that after the Transfer of
Charge.

Ragards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071
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Page 3 of 3

Note: This email is intended for the use of the person to whom it is directed and may contain information
that is privileged and/or confidential, and the sender does not waive any privilege or other related rights.
Any distribution, use or copying of this e-mail or the information it contains by other than an intended
recipient is unauthorized. If you have received this email in error, please delete it from your system
without printing, copying or forwarding it, and notify the sender of the error by reply email or otherwise,

From: Randy Lebow [mailto:RLebow@owenswright.com]

Sent: Tuesday, November 10, 2020 1:20 PM

To: Oren Chaimovitch {Devry) <Qren.Chaimovitch@devrylaw.ca>

Cc: Robert S, Choi <RChoi@owenswright.com>; Lawrence Hansen <Lawrence.Hansen@devrylaw.ca>
Subject: Duca assignment

Oren, I left you voice message that we want to proceed and get leave to payout Duca at court
hearing effective immediately on court approval. We will have funds available for payout on
that day .

In conjunction with the assignment we would like to receive from Duca a postponement of their
mottgage to our client” purchase option registered on title. We would seek court leave for Duca
to do so.

We will send you all draft materials for the hearing once prepared.

I believe you and I have to finalize the assignment document still and I believe the last draft in
circulation was my blackline to you.

Please feel free to call me on my cell to discuss. 416-931-9539

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com

300-20 Helly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message s privileged, confidantiat and subjert to copyright. Any unauthorized use or disclosure is prohibitad.
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EXHIBIT "E"
Lawrence Hansen
From: Oren Chaimovitch (Devry)
Sent: November 20, 2020 6:15 AM
To: Randy Lebow
Cc: Lawrence Hansen; Tracey Mason; Carmen Yuen
Subject: Re; Assighment
Attachments: General Assignment of Debt and Security OHC Changes November 11,2020 Bl docx
Randy,

If all goes well, | plan to be away during November 28 to December 15. As the court hearing and assignment date is
December 3, 2020, | propose that we get the assignment agreement executed by each of our clients to be held in
escrow and exchanged once you obtain your approval,

Sorry, my emall below should have said that | need need a direction from Bryton Capital Corp. GP Ltd. to engross the
Transfer of Charge in favour of 10747 Bayview Mortgage Corp.

Please confirm your agreement to the above and approve the Transfer of Charge, then | will have our client execute
the Assignment Agreement and the Transfer of Charge.

Please copy my colleague Lawrence Hansen with all communication, so that things go smoothly in my absence. As
you may have been told by Robert Choi, Lawrence has been dealing with the litigation aspect of this matter.

Thanks,

QOren Chaimovitch

Devry Smith Frank £LP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071

On Nov 11, 2020, at 9:22 PM, Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca> wrote:

Randy,

The revised assignment is attached, with mark-ups shown compared to the last draft sent by you to
me October 28, 2020.

We will need a direction from to engross the Transfer of Charge in favour of Bryton Capital Corp. GP
Lid.

Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person to whom it is directed and may contain
mfnrmatinn Hhat ie nrivilaeoed and/or confidential and the sender does nof waive anyv oprivilege or ofther




refated rights. Any distribution, use or copying of this e-mail or the information it contains by other
than an intended recipient is unauthorized. If you have received this email in error, please delete it
from your system without printing, copying or forwarding it, and notify the sender of the error by
reply email or otherwise.

From: Randy Lebow [maiito:RLebow@owenswright.com]

Sent; Wednesday, November 11, 2020 9:27 AM

Ta: Oren Chaimovitch {Devry} <Oren.Chaimovitch@devrylaw.ca>
Subject: Assighment

Oren, the Assignee will be

10747 BAYVIEW MORTGAGE CORP.

ADDRESS

C/0 BRYTON CAPITAL CORP.

65 QUEEN STREET WEST Suite 210
TORONTO

CANADA

ONTARIO

M5H2MS

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416,486.3309 | Email: RLebow@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswrigitt.com

This a-mail message is privitaged, confidential and subject to copyright. Any unautherized use or disclosure is prohibited.
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GENERAL ASSIGNMENT OF DEBT AND SECURITY

| THIS ASSIGNMENT made thig-as of the 3rd day of +December, 2020.

BETWEEN:
DUCA FINANCIAL SERVICES CREDIT UNION LTD.
(hereinafter called the “Assignor™)

-and -

10747 BAYVIEW MORTGAGE CORP,
(hereinafter called the “Assignee™)

WHEREAS:

A. pursuant to a commitment letter entered into DUCA Financial Services Credit Union Ltd. and
Bayview Creck (CIM) LP by its general partner, CIM Invests Development Inc. (the “Original
Borrower™), and the Guarantors, as defined below, dated April 15, 2016, as amended by letter
agreements dated April 12, 2017, April 26, 2018 and June 14, 2108, and forbearance letters of
March 6, 2019, and April 18, 2019 as replaced by a letter agreement dated May 22, 2019, and
July 24, 2020 (collectively referred to as the “Commitment”), the Assignor made a loan to the
Original Borrower in the original principal amount of $20,720,000.00 secured, inter alia, by a
charge/mortgage registered on May 18, 2016 in the Land Registry Office for the Land Titles
Division of York Region (No. 65) as Instrument Number YR2473036 (the “2016 Charge”) against
the land and premises described in Schedule “A” hereto (the “Mortgaged Property™);

; B. Jiubin Feng, Dianyuan Zheng and Xiaoxin Zhang (collectively, the “Guarantors™) guaranteed the
obligations of the Original Borrower to the Assignor (the “Guarantee™);

C. CIM Bayview Creck Inc. assumed the obligations of Original Borrower to the Assignor without
releasing the obligations of Original Borrower to the Assignor (CIM Bayview Creek Inc, and
Original Borrower are collectively referred to herein as the “Borrowers™);

D. the Charge was amended by an agreement registered on title to the Mortgaged Property on
March 12, 2019 in the Land Registry Office for the Land Titles Division of York Region (No. 65)
as Instrument Number YR2937903 (the 2016 Charge as amended by the forgoing being referred
to collectively herein as the “Charge”);

E. The Charge is in default as of the date hereof;

F. The Assignor has agreed to assign for the benefit of the Assignee all the Assignor’s right, title
and interest in and to the security and other documents held by the Assignor in respect of the
Mortgaged Property described in Schedule “B” attached hereto (the “Security”) and the loan
secured by the Charge including the principal amount outstanding, all accrued and compound
interest, and all other amounts due and secured thereby as at the date hereof (collectively the
“Mortgage Loan™).
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NOW THEREFORE in consideration of other good and valuable consideration and the sum of
$10.00 paid by the Assignee to the Assignor (the receipt and sufficiency of which are hereby
acknowledged) the Assignor acknowledges, covenants and agrees as follows:

1. The Assignor hereby assigns, transfers, sets over and conveys to the Assignee, absolutely, all the
Assignor’s right, title, interest (both legal and equitable), powers, privileges and other benefits of
any nature whatsoever in and arising from the Security, the Mortgage Loan and the Mortgaged
Property, as though the Assignee were originally named in the Security as the party entitled to
the benefits thereof.

2. The Assignor represents and warrants to the Assignee (which representations and warranties
survive the transfer and assignment of the Security) that:

a. it has the power and authority to transfer and assign the Security to the Assignee, except
as otherwise provided herein and only if and to the extent the same are transferable
and/or assignable, it being understood that the Assignor does not warrant or represent
that any of the Security other than the Charge is assignable by the Assignor to the
Assignee, and nothing herein shall be deemed to be a representation or warranty that the
Securily or any part thereof is assignable other than the Charge;

b. the amount of the Mortgage Loan due and outstanding to the Assignor pursuant to the
Security is $21,074,173.50—————— as of the date first written above, calculated in
Schedule “C™ hereto; and

c. the Security has not been released, discharged or otherwise assigned, and remains
unamended as of the date hereof.

3. The Assignee covenants with the Assignor that the Assignee will not take any steps to enforce
the Security in the name of the Assignor or take any legal proceedings with respect to the
enforcement of the Security in the name of the Assignor, without the express written consent of
the Assignor.

4, The Assignee acknowledges and agrees that except as expressly provided herein, the Assignor
makes the assignment of the Security pursuant to this Agreement without any warranty of any
kind, either express or implied, as to the assignability, effectiveness, enforceability or validity of
the Security, the value of any assets secured by the Security, the effectiveness of any registration
of the Security, the ability to enforce the Security as against the Borrowers or Guarantors or any
third patties or any other matter relating to the Security, or as to the value of the assets secured
by the Security or as to the physical condition and state of the same.

5. The Borrowers are hereby authorized and directed to pay to the Assignee all monies due and
owing under the Mortgage Loan and the Assignor shall provide the Assignee with any
documentation required to irrevocably authorize and direct the Borrower for so doing.

6. Each of the parties hereto shall from time to time following completion of the within assignment

and upon any reasonable request of the other, execute and deliver, make or cause to be made all
such further acts, deeds, assurances and things as may be required or necessary to more
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effectually implement and carry out the true intent and meaning of this Agreement, All costs
incurred by Assignor in respect of any such requests, including legal costs on a solicitor and its
own client basis and, shall be the responsibility of and shall be paid by Assignee forthwith upon
demand whether or not the Assignor is able to provide or do the things requested by the
Assignee. The Assignor shall not be required to furnish or produce any document or thing except
those in actual possession and shall not be liable to the Assignee or anyone else for its failure or
in ability to do so.

This assignment shall enure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns.

The Assignor covenants with the Assignee to execute and deliver a specific transfer or
assignment of any of the documents comprised in the Security as requested by the Assignee.

This assignment shall be construed in accordance with the laws of the Province of Ontario and
the laws of Canada applicable therein.

This Agreement may be executed in several counterparts, each of which when so executed (and
delivered by facsimile transmission or otherwise) shall be, and be deemed to be, an original
instrument and such counterparts together shall constitute one and the same instrument (and
notwithstanding their date of execution shall be deemed to bear date as of the date of this
Agreement). For greater certainty, it is agreed by the parties hereto that execution and
acceptance of this Agreement, communication of such execution and acceptance, and other
notices hereunder may be sent and received by facsimile or emailed pdf or other electronic
transmission and the communication by such means will be legal and binding on all parties.

[Remainder of this page intentionally left blank.

Sienature page to follow. |
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IN WITNESS WHEREOF the Assignor has executed this assignment of debt and security as of

the date first written above.

10250011-00331294.DOCX:

DUCA FINANCIAL SERVICES CREDIT
UNION LTD.

Per:

Name:

Title:

Per:

Name:

Title:

We have authority to bind the Corporation

10747 BAYVIEW MORTGAGE CORP,

Per:

Name:

Title:

I have authority to bind the Corporation
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SCHEDULE “A”
(Legal Description of Property)

PTLT 25, CON 2, (MKM), PTS 1 & 2, PL65R31680; TOWN OF RICHMOND HILL
Municipally known as 10747 Bayview Avenue, Richmond Hill, Ontario
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13.

14.
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SCHEDULE “B”
(Security)

The Charge

An Assignment of Rents registered on May 18, 2016 in the Land Registry Office for the Land
Titles Division of York Region (No. 65) as Instrument Number YR2473037

The Guarantee dated May 13, 2016
a General Security Agreement given by Bayview Creek (CIM) LP dated May 13, 2016
Trustee and Beneficial Ownership Agreement dated May 13, 2016

All monies payable to the assignor as a result of any bankruptey proceeds by or against the
Bormrowers,

Any and all monies or settlement proceeds hereafter payable to the Assignor under any property
insurance policy or policies in place with respect to the Mortgaged Property.

Assignment of Material Contracts dated May 13, 2016 given by the Borrower,
Environmental Indemnity dated May 13, 2016 given by the Borrower and Guarantors.
Undertaking re: Withholding Payments dated May 13, 2016 given by the Borrower
Assignment of Insurance Monies dated May 13, 2016 given by the Borrower.,
Postponements and Assignments of Claim

(a) dated May 13, 2016 given by CIM Developments Inc. and
(b) dated May 13, 2016 given CIM Invests Development Inc.

Officer's Certificate dated May 13, 2016 from CIM Invests Development Inc., as general partner
for and on behalf of Bayview Creek (CIM) LPs;

Corporate Opinion of Dickinson Wright dated May 17, 2016 relating to the due authorization,
execution and enforceability of the Security;

All title insurance policies relating to the Mortgaged Property, if and to the extent the same is
transferable and assignable;

Ho——AdForbearanee-agreements-entered-info-with-the Borrowerand-Craarantors:
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SCHEDULE “C”

(Calculation of Mortgage Loan)

(a) Principal balance
(b) Interest to -December 3, 2021

$20,720,000.00
$302.199.78

{¢) Interest Reserve

($4.514.11)

075

(ed) Unrecovered Legal Costs (o October 30 2020 g $51,487.86
() Additional Legal Costs (0 December 3, 2020 (estintated) $25.000.00
Total $—5§21.074.173.50
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EXHIBIT "F" Page 1 of 1 076

From: Robert S. Choi [mailto:RChoi(@owenswright.com}
Sent: November 23, 2020 8:47 PM

To: Lawrence.Hansen@devrylaw.ca

Subject: FYI

Hi Lawrence, if you have time, please give me a call to discuss the debtor’s motion on Thursday
and also below. Thanks.

Fa LW WA N R T R IRV ER A VS P YA TRV WLV /S I TRLAS

2.1 Purchase Price

The purchase price for the Lands shall be the sum of Forty Million Seven Hundred and Twenty
Thousand ($40,720,000.00) Dollars (the “”Purchase Price”).

2.2, Payment of Purchase Price

The Purchaser and the Vendor acknowledge and agree that the Purchase Price shall be satisfied as
follows:

(a) the payment by the Porchaser to the Purchaser’s solicitors of a deposit in the ameunt of One
Hundred ($100.00) Dollarg, which the Vendor hereby confirms having received prior to the
acceptance of this Agreement, which deposit shall be eredit to the purchase price on Closing;
and

(b)  the balance of the purchase price shall be satisfied by the assumption by the Purchaser on
Closing of (i) the first mortgage in favour of DUCA Financial Services Credit Union Ltd. with
a principal amount of not greater than Twenty Million Seven Hundred Twenty Thousand
($20,720,000.00) Dollars and an inferest rate not greater than prime rate plus five and one half’
(5.50%) percent (the “First Mortgage™) and (ii) second mortgage in favour of Bryton Capital
GP Corp. with a principal amount of not greater than Twenty Million ($20,000,000.00) Dollars
and an intercst rafe equal to the greater of eight {8.00%) percent and the prime rate of The
‘Toronto-Dominion Bank plus four (4.00%} pereent (the “Second Mortgage™), subject to the
adjustments provided for berein. To the extent that the aggregate amount outstanding on
Closing under the Mortgages exceed the Purchase Price, then the Purchaser shall be entitled to
the assumoe the Mortgages notwithstanding and the Vendor shall remain liable for any amounts
owing under the Mortgages in cxcess of the Purchase Price and hereby indemnifics the
Purchaser in respect to the same. The aforementioned indemnity shall survive Closing.

Robert S. Choi &40, m,

Partner | Litigation | Owens Wright LLP
Direct: 416,848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com

300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message is privileged, confidentiat and susject to copyright. Any unauthorized use or disclosure is prohibited,
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From: Rebert S. Choi [mailto:RChoi@owenswright.com]

Sent: November 23, 2020 9:18 PM

To: Lawrence. Hansen{@devrylaw.ca

Ce: Oren.Chaimovitch@@devrylaw.ca; Carmen, Yuen(devrylaw,.ca
Subject: RE: FYI

Hi Lawrence, yes, that works. It is a part of the option agreement. My client will be calling your
client tomorrow as well.

Robert S, Chot B.A, 1D, LLM.

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416,486.3309 | Email: RChol@owenswright.com

300-20 Holly St., Toronto, ON M4S 3Bi owenswright.com

This e-mail message Is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibited.

From: Lawrence Hansen <Lawrence Hansen(@devrylaw.ca>

Sent: November 23, 2020 9:11 PM

To: Robert S. Choi <RChoi@owenswright.com> _

Cec: Oren Chaimovitch (Devry) <Oren.Chaimovifch@ddevrylaw.ca>; Carmen Yuen
<Carmen. Yuen(devrylaw,ca>

Subject: RE: FYI

Will give you a call at 9:00 m, Tuesday.
From what documents is the excerpt below?

Lawrence Hansen
DEVRY SMITH FRANK LLP
Lawyers & Mediators

Barrie | Toronto | Whitby
Tel.: 249.888.6626 (Barrie) / 416.446.5097 (Toronto)

COVID-19: DSF is open and is ready, willing and able to help you. We are living through an
extraordinary period, and we are committed to doing what we can to stop the spread of COVID-
19. To that end, we are working remotely, using video as well as telephone conferencing as
much as possible, and doing as much as we can to conduct business electronically. Please send
us correspondence and documentation by email so that we can deal with it in as timely a way as
possible, and do not hesitate to give us a call.
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NOTICE: The use of email is considered by the sender and recipient(s) as an appropriate means
of communication, equivalent to ordinary lettermail unless there is notice to the contrary or the
circumstances indicate otherwise. This e-mail message and any attachment to it is intended only
for the identified recipient(s). Its contents are confidential and privileged, and any review or
reproduction of this message, including attachments, is prohibited, as is the disclosure of its
contents, If you have received this message in error, please notify us as soon as possible and do
not review, copy, print or distribute it. Please destroy any copies or print-outs of this message as
soon as possible, Thank you.

From: Robert S, Choi [mailto:RChoi{owenswright.com]
Sent: November 23, 2020 8:47 PM

To: Lawrence Hansen <Lawrence. Hansen@devrylaw.ca>
Subject: FYI

Hi Lawrence, if you have time, please give me a call to discuss the debtor’s motion on Thursday
and also below, Thanks.

AR LY LyUY = D EIVARINL R/ L SRV LTI
2.1 Purchase Pricc

The purchase price for the Lands shall be the sum of Forty Million Seven Hundred and Twenty
‘Thousand ($40,720,000.00} Dollars (the “”Purchase Price™),

2.2, Payment of Purchase Price

The Purchaser and the Vendor acknowledge and agree that the Purchase Price shall be satisfied as
follows:

{a) the payment by the Purchaser to the Purchaser’s solicitors of a deposit in the amount of One
Hundred ($100.00) Dollars, which the Vendor hereby confirms having received prior to the
acceptance of this Agreement, which deposit shall be credit to the purchase price on Closing;
and

(b) the balance of the purchase price shall be satisfied by the assumption by the Purchaser on
Closing of (i) the first mortgage in favour of DUCA Financial Services Credit Union Lid. with
a principal amount of not greater than Twenty Million Seven Hundred Twenty Thousand
($20,720,000.00) Dollats and an interest rate not greater than prime rate plus five and one haif
(5.50%) percent (the “First Mortgage™) and (ii) second mortgage in favour of Bryton Capital
GP Corp. with a principal amount of not greater than Twenty Million ($20,000,000.00) Dollars
and an interest rate equal to the greater of eight (8.00%) percent and the prime rate of The
Toronto-Dominion Bank plus four (4.00%) percent (the “Second Mortgage™), subject to the
adjustments provided for herein. To the extent that the aggregate amount outstanding on
Closing under the Mortgages exceed the Purchase Price, then the Purchaser shall be entitled to
the assume the Mortgages notwithstanding and the Vendor shall remain liable for any amounts
owing under the Mortgages in excess of the Purchase Price and hereby indemnifics the
Purchaser in respect to the same, The aforementioned indemnity shall survive Closing,
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Robert S. Choi sa4,3.0,tem

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com

300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail massage is privilaged, confidential and subject to copyright. Any unaulhorized use or disclosure is prohibited.
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EXHIBIT "G" Page 1 0of3

From: Robert S. Choi [mailto:RChoi(mowenswright.com]

Sent: November 23, 2020 9:18 PM

To: Lawrence.Hansen(@devrylaw.ca

Ce: Oren.Chaimovitch@devrylaw.ca; Carmen, Yuen(@devrylaw.ca
Subject: RE: FYI

Hi Lawrence, yes, that works, It is a part of the option agreement. My client will be calling your
client tomorrow as well.

Robert S, Choli o100, 1m

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.cam

This e-mall message is privileged, confidential and subject to copyright, Any unauthorized use or disclosure is prohibited.

From: Lawrence Hansen <Lawrence Hansen@ideveylaw.ca>

Sent: November 23, 2020 9:11 PM

To: Robert S. Choi <RChoi@owenswright.com>

Ce: Oren Chaimovitch (Devry) <Oren.Chaimovitch@@devrylaw.ca>; Carmen Yuen
<Carmen. Yuen@devrylaw.ca>

Subject: RE: FYI

Will give you a call at 9:00 m, Tuesday.
From what documents is the excerpt below?

Lawrence Hansen
DEVRY SMITH FRANK LLP
Lawyers & Mediators

Barrie | Toronto | Whitby

Tel.: 249.888.6626 (Barrie) / 416.446.5097 (Toronto)

COVID-19: DSF is open and is ready, willing and able to help you. We are living through an
extraordinary petiod, and we are committed to doing what we can to stop the spread of COVID-
19. To that end, we are working remotely, using video as well as telephone conferencing as
much as possible, and doing as much as we can to conduct business electronically. Please send
us correspondence and documentation by email so that we can deal with it in as timely a way as
possible, and do not hesitate to give us a call.
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NOTICE: The use of email is considered by the sender and recipient(s) as an appropriate means
of communication, equivalent to ordinary lettermail unless there is notice to the contrary or the
circumstances indicate otherwise. This e~-mail message and any attachment to it is intended only
for the identified recipient(s). Its contents are confidential and privileged, and any review or
reproduction of this message, including attachments, is prohibited, as is the disclosure of its
contents, If you have received this message in error, please notify us as soon as possible and do
not review, copy, print or distribute it. Please destroy any copies or print-outs of this message as
soon as possible, Thank you.

From: Robert S, Choi [mailto:RChoigdowenswright.com|
Sent: November 23, 2020 8:47 PM

To: Lawrence Hansen <Lawrence.Hansen@@devrylaw.ca>
Subject: FYI

Hi Lawrence, if you have time, please give me a call to discuss the debtor’s motion on Thursday
and also below. Thanks. '

AL I Y LU DTSRIV AR LT JRLNEY LRI

2.1 Purchase Price

The purchase price for the Lands shall be the sum of Forty Million Seven Hundred and Twenty
Thousand ($40,720,000.00) Dollars (the “*Purchase Price”),

2.2, Payment of Purchase Price

The Purchaset and the Vendor acknowledge and agree that the Purchase Price shall be satisfied as
follows:

(a) the payment by the Purchaser to the Purchaser’s solicitors of a deposit in the amount of One
Hundred ($100.00) Dollats, which the Vendor hereby confirms having received prior (0 the
acceptance of this Agreement, which deposit shall be eredit to the purchase price on Closing;
and

(b) the balance of the purchase price shall be satisfied by the assumption by the Purchiager on
Closing of (i) ihe first mortgage in favour of DUCA Financial Services Credit Union Ltd. with
a principal amount of not greater than Twenty Million Seven Hundred Twenty Thousand
($20,720,000.00) Doltars and an interest rate not greater than prime rale plus five and one half
(5.50%) percent (the “First Mortgage”) and (i) second mortgage in favour of Bryton Capital
GP Corp. with a principal amount of not greater than Twenty Million ($20,000,000.00) Dollars
and an interest rate equal to the greater of cight (8.00%) percent and the prime rate of The
Toronto-Dominion Bank plus four (4.00%) percent (the “Second Mortgage”), subject to the
adjustments provided for herein, To the extent that the aggregate amount outstanding on
Closing under the Mortgages exceed the Purchase Price, then the Purchaser shall be entitled to
the assume the Mortgages notwithstanding and the Vendor shall remain liable for any amounts
owing under the Mortgages in cxcess of the Purchase Price and hereby indemnifics the
Purchaser in respect to the same. The aforementioned indemaity shail survive Closing,
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Robert S. Chot sa,10,um.

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416,486.3309 | Email: RChol@owenswright.com

300-20 Hotly St., Toronto, ON M4S 381 owenswright.com

This e-mail message is privileged, confidential and subject 1o copyright. Any unauthorized use or disclosure is prohibited.
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EXHIBIT "H" Page 1 of 5

From: Robert S. Choi [mailto:RChoi(@owenswright.com]

Sent: November 24, 2020 5:19 PM

To: Lawrence.Hansen(@devryiaw.ca

Ce: Oren.Chaimovitch@devrylaw.ca; RLebow(@owenswright.com;

Carimen. Yuen(@devrylaw.ca; Tracey.Mason@ddevrylaw.ca; JCareen(i@owenswright.com
Subject: RE: Motion Record of Bryton

Okay — we’ll get started on the process now then. T don’t think it’ll be an issue.

Robert S. Choi B.A, 1.D., LLM,

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com

300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message Is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibiled.

From: Lawrence Hansen <Lawrence Hansen{wdevrylaw.ca>

Sent: November 24, 2020 5:15 PM

To: Robert S. Choi <RChoi@owenswright.com>

Ce: Oren Chaimovitch (Devry) <Oren.Chaimovitch(idevrylaw.ca>; Randy Lebow
<RLebow(@owenswright.com>; Carmen Yuen <Carmen. Yuen(@devrylaw.ca>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Jonathan Careen <JCareen(owenswright.com>

Subject; RE: Motion Record of Bryton

Thanks, Can’t be done. An assumption has to go through the ordinary loan process with an
application, credit analysis, due diligence and would normally require guarantees. That is not
going to happen for tomorrow. [ am told that the fastest it might occur, if everything goes
smoothly and all the necessary information is available could be a week or so.

I am told that Sergiu explained that to Bryan.

Lawrence Hansen
DEVRY SMITH FRANK LLFP
Lawyers & Mediators

Barrie | Toronto | Whitby

Tel.: 249.888.6626 (Barrie) / 416.446.5097 (Toronto)
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COVID-19: DSF is open and is ready, willing and able to help you. We are living through an
extraordinary period, and we are committed to doing what we can to stop the spread of COVID-
19. To that end, we are working remotely, using video as well as telephone conferencing as
much as possible, and doing as much as we can to conduct business electronically. Please send
us correspondence and documentation by email so that we can deal with it in as timely a way as
possible, and do not hesitate to give us a call.

NOTICE: The use of email is considered by the sender and recipient(s) as an appropriate means
of communication, equivalent to ordinary lettermail unless there is notice to the contrary or the
circumstances indicate otherwise, This e-mail message and any attachment to it is intended only
for the identified recipient(s). Its contents are confidential and privileged, and any review or
reproduction of this message, including attachments, is prohibited, as is the disclosure of its
contents. If you have received this message in error, please notify us as soon as possible and do
not review, copy, print or distribute it. Please destroy any copies or print-outs of this message as
soon as possible. Thank you.

From: Robert S, Choi [mailto:RChoi@owenswright.com]

Sent: November 24, 2020 4:59 PM

To: Lawrence Hansen <Lawrence Hansen@devrylaw.ca™>

Ce: Oren Chaimovitch (Devry) <Oren.Chaimovitch(@devrylaw.ca>; Randy Lebow
<RLebow@owenswright.com>; Carmen Yuen <Carmen. Yuen@idevrylaw.ca>; Tracey Mason
<Tracey.Mason{@devrylaw,.ca>; Jonathan Careen <JCarcen{@owenswright.com>

Subject: RE: Motion Record of Bryton

I left you a voicemail. Strategically, the assumption of mortgage should be referenced so that the
option agreement is more real, to the extent that the purchaser’s deliveries are satisfied. 1’d like
to close out the “circle”, to advise the court that the proposal is going to be a waste of money and
time, as no one would buy the land with that option agreement being triggered.

In this regard, T would like to put in a short affidavit from Duca, subject to your review and
comment.

Robert S, Choi B.A, J.D., LL.M.

Partner | Litigation | Owens Wright LLP

Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com
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This e-mail message is privileged, confidential and subject to copyright. Any unauthorized use
or disclosure is prohibited.

From: Lawrence Hansen <Lawrence. Hansen@devrylaw.ca>

Sent: November 24, 2020 4:55 PM

To: Robert S. Choi <RChoi@owenswright.com>

Ce: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>; Randy Lebow
<RLebow@owenswright.com>; Carmen Yuen <Carmen. Yuen@devrylaw.ca>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Jonathan Careen <JCareen@owenswright.com>

Subject: RE: Motion Record of Bryton

Thanks. Please just attach the email to your affidavit and say that DUCA opposes the proposal
as well I will also say that on Thursday.

Thanks.

Lawrence Hansen
DEVRY SMITH FRANK LLFP
Lawyers & Mediators

Barrie | Toronto | Whitby

Tel.: 249.888.6626 (Barric) / 416.446.5097 (Toronto)

COVID-19: DSF is open and is ready, willing and able to help you. We are living through an
extraordinary period, and we are committed to doing what we can to stop the spread of COVID-
19, To that end, we are working remotely, using video as well as telephone conferencing as
much as possible, and doing as much as we can to conduct business electronically. Please send
us correspondence and documentation by email so that we can deal with it in as timely a way as
possible, and do not hesitate to give us a call.

NOTICE: The use of email is considered by the sender and recipient(s) as an appropriate means
of communication, equivalent to ordinary lettermail unless there is notice to the contrary or the
circumstances indicate otherwise, This e-mail message and any attachment to it is intended only
for the identified recipient(s). Its contents are confidential and privileged, and any review or
reproduction of this message, including attachments, is prohibited, as is the disclosure of its
contents. If you have received this message in error, please notify us as soon as possible and do
not review, copy, print ot distribute it. Please destroy any copies or print-outs of this message as
soon as possible. Thank you.
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From: Robert 8. Choi [mailto:RChoi@owenswright.com]

Sent: November 24, 2020 4:39 PM

To: Lawrence Hansen <Lawrence Hansen(@devrylaw.ca>

Ce: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>; Randy Lebow
<RLebow@owenswright.com>; Carmen Yuen <Carmen. Yuen@devrylaw.ca>; Tracey Mason
<Tracey.Mason{@devrylaw.ca>; Jonathan Careen <JCareen@owenswright.com>

Subject: RE: Motion Record of Bryton

Thanks.

I have filed our initial materials today, and I’d like to file supplementary materials tomorrow as
well, I’ll send you an affidavit to be sworn by your client, for your review, so that the
mortgagees can coordinate our position.

Best regards,

Robert S. Choi B.A, J.D., LL.M.

Partner | Litigation | Owens Wright LLP
Direct: 416,848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 ewenswright.com

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized use
or disclosure is prohibited.

From: Lawrence Hansen <Lawrence.Hansen@devrylaw.ca>

Sent: November 24, 2020 2:13 PM

To: Robert S. Choi <RChoi@owenswright.com>

Ce: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>; Randy Lebow
<RLebow@owenswright.com>; Carmen Yuen <Carmen. Yuen@devrylaw.ca>; Tracey Mason
<Tracey.Mason@devrylaw.ca>

Subject: RE: Motion Record of Bryton

Importance: High

Attached please find my emat! message which confirms that DUCA is not in favour of the
proposal. I would include this (or redacted version if you think necessary) in any affidavit you
are delivering this afternoon. You can also state that DUCA advises that it opposes the proposal.
I will say that on Thursday afternoon.

086




Page 5 of §

They have intended to make a proposal since at least October 13 and not provided any reason
why they have not filed one before now? Don’t that have a burden to provide a reason?

Thanks,

Lawrence Hansen
DEVRY SMITH FRANK LLP
Lawyers & Mediators

Barrie | Toronto | Whitby

Tel.: 249.888.6626 (Barrie) / 416.446.5097 (Toronto)

COVID-19: DSF is open and is ready, willing and able to help you. We are living through an
extraordinary period, and we are committed to doing what we can to stop the spread of COVID-
19. To that end, we are working remotely, using video as well as telephone conferencing as
much as possible, and doing as much as we can to conduct business electronically. Please send
us correspondence and documentation by email so that we can deal with it in as timely a way as
possible, and do not hesitate to give us a call.

NOTICE: The use of email is considered by the sender and recipient(s) as an appropriate means
of communication, equivalent to ordinary lettermail unless there is notice to the contrary or the
circumstances indicate otherwise. This e-mail message and any attachment to it is intended only
for the identified recipient(s). Its contents are confidential and privileged, and any review or
reproduction of this message, including attachments, is prohibited, as is the disclosure of its
contents. If you have received this message in etror, please notify us as soon as possible and do
not review, copy, print or distribute it. Please destroy any copies or print-outs of this message as
soon as possible. Thank you.
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From: Robert S. Choi [mailto:RChoi@owenswright.com}

Sent: November 26, 2020 10:51 PM

To: Lawrence Hansen@devrylaw,ca; RLebow@owenswright.com

Cc: Oren.Chaimovitch@devrylaw.ca; Carmen.Yuen@devrylaw.ca; Tracey.Mason@devrylaw.ca
Subject: Re: DUCAQ27 -- DUCA re CIM

Hi Lawrence, thank you. I will reach out to my client. Cheers,

Robert S, Choi sa10, 1w

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com

300-20 Hofly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message is privileged, confidential and subjact to copyrighl. Any unaulhorized use or disclosure is prohibiled.

From: Lawrence Hansen <Lawrence.Hansen@devrylaw.ca>

Sent: Thursday, Novernber 26, 2020 10:46:56 PM

To: Robert S. Choi <RChoi@owenswright.com>; Randy Lebow <RLebow@owenswright.com>
Cc: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>; Carmen Yuen
<Carmen.Yuen@devrylaw.ca>; Tracey Mason <Tracey.Mason@devrylaw.ca>

Subject: DUCAD27 -- DUCA re CiM

DUCA really does not want to be a part of this dispute. Can you revisit with your client the
issue of assignment? Can that be done? As of Monday, that was the deal.

Thanks.

Lawrence Hansen

DEVRY SMITH FRANK LLP
Lawyers & Mediators

Barrie | Toronto | Whitby

Tel.: 249.888.6626 (Barrie) / 416.446.5097 (Toronto)

COVID-19: DSF is open and is ready, willing and able to help you. We are living through an
extraordinary period, and we are committed to doing what we can to stop the spread of COVID-
19, To that end, we are working remotely, using video as well as telephone conferencing as
much as possible, and doing as much as we can to conduct business electronically. Please send
us correspondence and documentation by email so that we can deal with it in as timely a way as
possible, and do not hesitate to give us a call.
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NOTICE: The use of email is considered by the sender and recipient(s) as an appropriate means
of communication, equivalent to ordinary lettermail unless there is notice to the contrary or the
circumstances indicate otherwise. This e-mail message and any attachment to it is intended only
for the identified recipient(s). Its contents are confidential and privileged, and any review or
reproduction of this message, including attachments, is prohibited, as is the disclosure of its
contents. If you have received this message in error, please notify us as soon as possible and do
not review, copy, print or distribute it. Please destroy any copies or print-outs of this message as
soon as possible. Thank you.
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From: Robert S, Choi [mailto:RChoi@owenswright.com]

Sent: December 4, 2020 6:12 PM

To: Lawrence Hansen@devrylaw.ca

Ce; JCareen@owenswright.com; JWajs@owenswright.com; Carmen, Yuen@devrylaw.ca;
Oren.Chaimovitch@devrylaw.ca

Subject: RE: Telephone conference

There was no agreement, [ don’t think — just discussions. My client was of the view that there
was good prospect that the mortgagees will move forward on this basis.

Robert S. Choi 8.4, 1.0, LLM,

Partner | Litigations | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3Bl owenswright.com

This e-maif message is privileged, confidenliat and subject to capyright. Any unauthorized use or disclosure is prohibitad.

From: Lawrence Hansen <Lawrence. Hansen@devrylaw.ca>

Sent: December 4, 2020 6:09 PM

To: Robert 8. Choi <RChoi@owenswright.cony>

Ce: Jonathan Careen <JCareen@owenswright.com™>; Jordan Wajs <] Wajs@owenswright.com>;
Carmen Yuen <Carmen, Yuen@devrylaw.ca>; Oren Chaimovitch (Devry)
<Oren.Chaimovitch(@devrylaw.ca>

Subject: RE: Telephone conference

Thanks.

Let me speak to DUCA. 1 am not sure that will be tonight. Maybe I misinterpreted things, but I
had understood that there was no agreement,

LH

From: Robert 8. Choi [mailto:RChoi(@owenswright.com]

Sent: December 4, 2020 6:03 PM

To: Lawrence Hansen <Lawrence [Hansen@devrylaw.ca>

Ce: Jonathan Careen <JCareenf@owenswright.com>; Jordan Wajs <I Wajs@owenswright.cony>
Subject: Telephone conference

Hi Lawrence:
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I spoke to my client this afternoon. My client advised that he spoke to your client, and our
respective clients appeared to be agreeable to the following arrangement:

1. Bryton takes title pursuant to the Option Agreement on or about Feb. 19, 2021, and
Bryton assumes the Duca mortgage; and

2. Bryton and Duca enter into an agreement on the timeline for the full payout to Duca for
its mortgage, or enter into another acceptable arrangement (i.e. Duca and Bryton entering
into a lender/borrower relationship in respect of Bryton’s development project).

Bryton's intention is to take title to the property pursuant to the Option Agreement on or Feb.
19, 2021, have the subdivision agreement completed and registered, and sell the eastern parce!
to its partner thereafter so that the proceeds could be used to fully pay out Duca,

To the extent that our respective clients are agreeable to above, this is what I would suggest for
our legal positioning for the motion refurnable on Dec. 21, 2020:

1. Duca supports Bryton’s Option Agreement motion — if the option is validated by the
court, then the parties proceed as set out above;

2. Inthe event that Bryton is enjoined from exercising the Option Agreement, then Duca
seeks the appointment of the receiver.

Perhaps we can schedule a telephone conference with you, your client, me, and my client this
weekend, so that any materials that we submit for filing on Monday, Dec. 7, 2020, will be
consistent with this understanding. Please let me know you and your client’s availability this
weekend. Thank you.

Best regards,

Robert S. Choi e.4,10,um.

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com

300-20 Holly 5t., Toronto, ON M4S 3B1 owenswright.com

This e-mall message is privileged, confidential and subject to copyright. Any unauthorized use or disclosura is prohibited.
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EXHIBIT "K"

Subject: DUCA re CIM
Date:  2020-12-05 8:27 PM
From: "Lawrence Hansen" <Lawrence.Hansen@devrylaw.ca>

"Bornstein, Jeremy" <jbornstein@cassels.com>, "Robert S. Choi"
To: <RChoi@owenswright.com>, "Ward, David" <dward@millerthomson.com>,
"jonathan@hummingbirdlaw.com" <jonathan@hummingbirdlaw.com>

"Carmen Yuen" <Carmen.Yuen@devrylaw.ca>, "Oren Chaimovitch (Devry)"
<Oren.Chaimovitch@devrylaw.ca>, "Tracey Mason" <Tracey.Mason@devrylaw.ca>,
"Ellis, Larry" <lellis@millerthomson.com>, "Dolny, Tamie"
<tdolny@millerthomson.com>, "Massie, Sam" <smassie@millerthomson.com>, "Daniel
Ce: Wootton CIRP" <dan.wootton@ca.gt.com>, "Jonathan Careen"
<JCareen@owenswright.com>, "Michael Fallone" <mfallone@owenswright.com>,
"Carmen Yuen" <Carmen. Yuen@devrylaw.ca>, "Tracey Mason"
<Tracey.Mason@devrylaw.ca>, "Craddock, Erin" <ecraddock(@millerthomson.com>,
"Birch, John" <jbirch(@cassels.com>, "Steven Huryn" <Steven.Huryn@devrylaw.ca>

As some of you know, DUCA has decided today that it will not be proceeding with its request for a
receiver, something which should nicely streamline the December 21 hearing. On Monday, we will
advise the court, accordingly.

At the hearing on December 21, DUCA will advise the court that it will be content to work with the
party whose argument prevails: with Bryton to complete the sales process in accordance with the
option if it is found to be valid or the proposal trustee/CIM on a sales process if the option is found
not to be valid.

DUCA anticipates that other than as set out above, it will essentially be sitting on the sidelines. If
anyone thinks differently, please let me know,

Thanks.

Lawrence Hansen

DEVRY SMITH FRANK LLP
Lawyers & Mediators

Barrie | Toronto | Whitby

Tel.: 249.888.6626 (Barrie) / 416.446.5097 (Toronto)

COVID-19: DSF is open and is ready, willing and able to help you. We are living through an
extraordinary period, and we are committed to doing what we can to stop the spread of COVID-19.
To that end, we are working remotely, using video as well as telephone conferencing as much as
possible, and doing as much as we can to conduct business electronically. Please send us
correspondence and documentation by email so that we can deal with it in as timely a way as possible,
and do not hesitate to give us a call.

NOTICE: The use of email is considered by the sender and recipient(s) as an appropriate means of

communication, equivalent to ordinary lettermail unless there is notice to the contrary or the
circumstances indicate otherwise. This e-mail message and any attachment to it is intended only for

about:blank 2021-07-14
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the identified recipient(s). Its contents are confidential and privileged, and any review or reproduction
of this message, including attachments, is prohibited, as is the disclosure of its contents. If you have
received this message in error, please notify us as soon as possible and do not review, copy, print or
distribute it. Please destroy any copies or print-outs of this message as soon as possible. Thank you.
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EXHIBIT "L"

Subject: Re: DUCA re CIM
Date:  2020-12-05 10:13 PM
From: "Lawrence Hansen" <Lawrence Hansen@devrylaw.ca>

"Bornstein, Jeremy" <jbornstein@cassels.com>, "Robert S, Choi"
To: <R Choi{@owenswright.com>, "Ward, David" <dward@millerthomson.com>,
"onathan@hummingbirdlaw.com" <jonathan@hummingbirdlaw.com>

"Carmen Yuen" <Carmen, Yuen@devrylaw.ca>, "Oren Chaimovitch (Devry)"
<QOren.Chaimovitch@devrylaw.ca>, "Tracey Mason" <Iracey. Mason@devrylaw.ca>,
"Ellis, Larry" <lellis@millerthomson.com™, "Dolny, Tamie"
<tdolny@millerthomson.com>, "Massie, Sam" <smassie@millerthomson.com>, "Daniel
Wootton CIRP" <dan.wootton{@ca.gt.com>, "Jonathan Careen"
<JCareen@owenswright.com>, "Michael Fallone" <mfallone@owenswright.com>,
"Craddock, Erin" <ecraddock@millerthomson.com>, "Birch, John" <jbirch@cassels.com>,
"Steven Huryn" <Steven Huryn@devrylaw.ca>

Cc:

Just to be clear about my last email message, DUCA may be prepared to work with Bryton if'it
prevails subject, of course, to whether it is permitted to do so. I had understood that the parties in the
option motion were dealing with what steps Bryton can take if its option is a valid one. DUCA will
comply with its obligations however they flow from the hearing. There is no need to involve it in the
dispute about this. As Indicated, DUCA intends to sit on the sidelines.

If there is any question about this, please let me know.
Thanks.

Lawrence Hansen
DEVRY SMITH FRANK LLP
249 888.6626/416.446.5097

On Dec 5, 2020, at 8:27 PM, Lawrence Hansen <Lawrence Hansen@devrylaw.ca>
wrote:

As some of you know, DUCA has decided today that it will not be proceeding with its
request for a receiver, something which should nicely streamline the December 21
hearing. On Monday, we will advise the court, accordingly.

At the hearing on December 21, DUCA will advise the court that it will be content to
work with the party whose argument prevails: with Bryton to complete the sales process
in accordance with the option if it is found to be valid or the proposal trustee/CIM on a
sales process if the option is found not to be valid.

DUCA anticipates that other than as set out above, it will essentially be sitting on the
sidelines. If anyone thinks differently, please let me know.
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Thanks.

Lawrence Hansen

DEVRY SMITH FRANK LLP
Lawyers & Mediators

Barrie | Toronto | Whitby

Tel.: 249.888.6626 (Barrie) / 416.446.5097 (Toronto)

COVID-19: DSF is open and is ready, willing and able to help you. We are living
through an extraordinary period, and we are committed to doing what we can to stop the
spread of COVID-19. To that end, we are working remotely, using video as well as
telephone conferencing as much as possible, and doing as much as we can to conduct
business electronically. Please send us correspondence and documentation by email so
that we can deal with it in as timely a way as possible, and do not hesitate to give usa
call.

NOTICE: The use of email is considered by the sender and recipient(s) as an appropriate
means of communication, equivalent to ordinary lettermail unless there is notice to the
contrary or the circumstances indicate otherwise. This e-mail message and any
attachment to it is intended only for the identified recipient(s). Its contents are
confidential and privileged, and any review or reproduction of this message, including
attachments, is prohibited, as is the disclosure of its contents. If you have received this
message in error, please notify us as soon as possible and do not review, copy, print or
distribute it. Please destroy any copies or print-outs of this message as soon as

possible. Thank you.

about:blank : 2021-07-14




TAB M



EXHIBIT "M" Page 1 of 2

From: Robert S. Choi [mailto:RChoi{@owenswright.com]

Sent: January 27, 2021 3:50 PM

To: Oren.Chaimovitchimdevrylaw.ca

Ce: RLebowowenswright.com; ICaieen{Dowu‘mwnﬁht com; akeyvani@@owenswright.com;
Tracey Mason@devrylaw.ca; Carmen.Yuen@devrylaw.ca; Lawrence Hansen(@devrylaw.ca
Subject: RE: Assumption Agreement

Great, thank you. Please circulate when ready, so that I can file materials for Justice Cavanagh
for his blessings.

Robert S. Choi B.A, 1.D,, LLK.

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message is privileged, confideniial and subject ta copyright. Any unauthorized use or disclosure is prohibitad,

From: Oren Chaimovitch (Devry) <Oren.Chaimovitch(@devrylaw.ca>

Sent: Wednesday, January 27, 2021 2:08 PM

To: Robert S. Choi <RChoi@owenswright.com>

Ce: Randy Lebow <RLebow(@owenswright.cony>; Jonathan Careen
<JCareen@owenswright.com>; Aram Keyvani <akeyvanif¢owenswright.com>; Tracey Mason
<Tracey.Mason{@devrylaw.ca>; Carmen Yuen <Carmen. Yuen{@devrylaw.ca>; Lawrence
Hansen <Lawrence.Hansen(@devrylaw.ca>

Subject: RE: Assumption Agreement

Robert,
It is mostly done. T am just awaiting some final instructions from our client,
Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct; 416-446-3342

Fax: 416-449-7071

Note: This email is infended for the use of the person to whom it is directed and may contain information
that is privileged and/or confidential, and the sender does not waive any privilege or other related rights.
Any distribution, use or copying of this e-mail or the information it contains by other than an intended
recipient is unauthorized. If you have received this email in error, please delele it from your system
without printing, copying or forwarding it, and notify the sender of the error by reply email or otherwise.
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From: Robert S. Choi [mailto:RChoi{@owenswright.com]}

Sent: Wednesday, January 27, 2021 1:39 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitch(@devrylaw.ca>; Lawrence Hansen
<Lawrence.Hansentdevrylaw.ca>

Ce: Randy Lebow <RLebow(@owenswright.com™>; Jonathan Careen
<JCareen(owenswright.com>; Aram Keyvani <akeyvani(@owenswright.com>
Subject: Assumption Agreement

Importance: High

Hi Lawrence:

It appears that we have booked a case conference before the judge next Friday, on Feb. 3,
2021. We can have the judge endorse at the case conference that the assumption agreement
between Duca and the Optionee in the form proposed is approved. I will also seek relief that
there will be no necessity for the Optionee to tender upon the Vendor, as we will have all of the
Purchaser’s deliverables worked out by Feb, 5, 2021.

Let us finalize the assumption agreement forthwith this week. Please let me know your
thoughts. Thank you.

Best regards,

Robert S. Choi B.A, 1,0, LLM.

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416,486.3309 | Email: RChoi@owenswright.com
300-20 Holy St., Toronto, ON MA4S 3B1 owenswiight.com

This e-mail messaga is privileged, confidential and subject to copyright, Any unautherized use or disclosure is prohibited.
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From: Robert S, Choi [mailto:RChoi@owenswright.com]|

Sent: Wednesday, January 27, 2021 3:50 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimoviichidevrylaw.ca>

Ce: Randy Lebow <RLebow(@owenswright.com>; Jonathan Careen
<JCareen(@owenswright.com>; Aram Keyvani <akeyvani(@owenswright.conr>; Tracey Mason
<Tracev.Mason@devrylaw.ca>; Carmen Yuen <Carmen. Yuen@ddevrylaw.ca>; Lawrence
Hansen <Lawrence, Hansen@idevrylaw.ca>

Subject: RE: Assumption Agreement

Great, thank you. Please circulate when ready, so that I can file materials for Justice Cavanagh
for his blessings.

Robert S. Choi B.A, 1D, LLM.

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M45S 3B1 ewenswright,com

This e-mail message is gn‘yiiegedl confidenliaf and subject to copyright. Any unauthorized use or disclosure is prohibited,

From: Oren Chaimovitch (Devry) <Oren.Chaimovitch@@devrylaw.ca>

Sent: Wednesday, January 27, 2021 2:08 PM

To: Robert S. Choi <RChoti(owenswright.cony>

Ce: Randy Lebow <RLebow(@owenswright.com>; Jonathan Careen
<JCareenf@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason(@devrylaw.ca>; Carmen Yuen <Carmen. Yuen(@devrylaw.ca>; Lawrence
Hansen <Lawrence.Hansen{@devrylaw.ca>

Subject: RE: Assumption Agreement

Robert,
It is mostly done. T am just awaiting some final instructions from our client.
Regards,

Oren Chaimoviich

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct; 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person to whom it is directed and may contain information
that is privileged and/or confidential, and the sender does not waive any privilege or other related rights.
Any distribution, use or copying of this e-mail or the information it contains by other than an intended
recipient is unauthorized. If you have received this email in error, please delete it from your system
without printing, copying or forwarding it, and notify the sender of the error by reply email or otherwise.
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From: Robert S. Choi [mailto:RChoi@owenswright.com]

Sent: Wednesday, January 27, 2021 1:39 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitch(@devrylaw.ca>; Lawrence Hansen
<Lawrence.Hansen{@devrvlaw,ca>

Ce: Randy Lebow <RL.ebow(gowenswright.com>; Jonathan Careen
<JCareen(@owenswright.com>; Aram Keyvani <akeyvani{@owenswright.com>
Subject: Assumption Agreement

Importance: High

Hi Lawrence:

It appears that we have booked a case conference before the judge next Friday, on Feb. 3,
2021. We can have the judge endorse at the case conference that the assumption agreement
between Duca and the Optionee in the form proposed is approved. I will also seek relief that
there will be no necessity for the Optionee to tender upon the Vendor, as we will have all of the
Purchaser’s deliverables worked out by Feb. 5, 2021,

Let us finalize the assumption agreement forthwith this week. Please let me know your
thoughts, Thank you.

Best regards,

Robert S. Chol sa,10,um

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChol@owenswright.com
300-20 Holly St., Toronto, ON M45 3B1 owenswright.cam

This e-mail massage is privileged, confidential and subject fo copyright. Any unauthorized use or disclosure is prohibited.
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From: Robett S. Choi [mailto:RChoi@owenswright.com]

Sent: January 27, 2021 4:28 PM

To: Oren.Chaimovitch@devrylaw.ca

Ce: RLebowmowenswright.com; JCareen(@owenswright.com; akeyvani@@owenswright.com;
Tracev.Mason(@devrylaw.ca; Carmen. Yuen(ddevrylaw.ca; Lawrence Hansen(@devrylaw.ca
Subject: RE: Assumption Agreement

Thank you, Oren. [ understand that you need your client’s approval and it’s without
prejudice. We will review and get back to you. Cheers.

Robert S. Choi B.A, F.D., LLM,

Partner | Litigation | Owens Wright LLP
Direct: 416.848,4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message |s priviaged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibiled.

From: Oren Chaimovitch (Devry) <Oren.Chaimovitch@deviylaw.ca>

Sent: Wednesday, January 27, 2021 4:17 PM

Te: Robert S, Choi <RChoi@@owenswright.coni>

Ce: Randy Lebow <RLebow(@owenswright.conr>; Jonathan Careen
<JCareen@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com™; Tracey Mason
<Tracey.Mason(@devrylaw.ca>; Carmen Yuen <Carmen. Yuen@devrylaw.ca>; Lawrence
Hansen <Lawrence. Hansen(ddevrylaw.ca>

Subject: RE: Assumption Agreement

Robert and Randy,

I add that the costs amount is estimated for the time being and will have to be adjustment based
on the actual costs incurred to the date of the assumption.

I contemplate that the agreement would be exchanged to be held in escrow pending the escrow
pending the transfer of the property. We need to set a deadline by which that needs to happen,
failing which the agreement would be returned to respective parties and no longer effective.

Regards,

OCren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronfto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071
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Note: This email is intended for the use of the person to whom it is directed and may contain information
that is privileged and/or confidential, and the sender does not waive any privilege or other related rights.
Any distribution, use or copying of this e-mail or the information it contains by other than an intended
recipient is unauthorized. If you have received this email in error, please delelfe it from your system
without printing, copying or forwarding it, and notify the sender of the error by reply email or otherwise.,

From: Oren Chaimovitch (Devry)

Sent: Wednesday, January 27, 2021 4:13 PM

To: Robert S, Choi' <RChoiowenswright.com>

Ce: Randy Lebow <RLebow(@owenswright.com>; Jonathan Careen
<JCareen(@owenswright.com>; Aram Keyvani <akeyvani(@owenswright.com>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen. Yuen@devrylaw.ca>; Lawrence
Hansen <Lawrence Hansen(ddevrylaw,ca>

Subject: RE: Assumption Agreement

Robert and Randy,

In the interest of moving this along, I attach a draft Assamption Agreement, all of which is still
subject to n1y client’s approval.

Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct; 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person fo whom it is directed and may contain information
that is privileged and/or confidential, and the sender does not waive any privilege or other related righis.
Any distribution, use of copying of this e-mail or the information if contains by other than an intended
recipient is unauthorized, If you have received this emall in error, please delete it from your system
without printing, copying or forwarding it, and notify the sender of the error by reply email or otherwise.




TAB O



102

EXHIBIT "O"

From: Randy Lebow <RLebow@owenswright.com>

Sent: February 1, 2021 7:18 PM

To: Oren Chaimovitch (Devry)

Cc: Jonathan Careen; Aram Keyvani; Tracey Mason; Carmen Yuen; Lawrence Hansen; Robert S.
Choi

Subject: RE: Assumption Agreement

Attachments: DUCA ASSUMPTION AGREEMENT RHL CHANGES COMPARE TO OC vt
(00442400XxEEFED).pdf; DUCA ASSIGNMENT AGREEMENT v1 RHL Changes
{00442397xEEFEY).doe

Follow Up Flag: Follow up

Flag Status: Completed

Oren, please see my proposed revisions to your initial draft (clean and blacklined) which are aiso being sent to my client
for its review and approval.

Also, we would appreciate it if you could provide us with a more detailed breakdown of all outstanding amounts set out
in the Agreement with any necessary back up {invoices etc).

On a separate note, we have spoken to our client in respect to the length of the post closing standstill period and our
client feels that a 90 day period would be more approriate

If you have any questions on my changes, please do not hesitate to contact me.

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com
300-20 Holly St., Toronto, ON M45 381 owenswright.com

This e-mail message Is prvilagod, confidential and subject 1o copyright. Any unauthorized use or disclosure is prohibited.

From: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>

Sent: January 27, 2021 4:13 PM

To: Robert S. Choi <RChoi@owenswright.com>

Cc: Randy Lebow <RLebow@owenswright.com>; Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani
<akeyvani@owenswright.com>; Tracey Mason <Tracey.Mason@devrylaw.ca>; Carmen Yuen
<Carmen.Yuen@devrylaw.ca>; Lawrence Hansen <Lawrence.Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Robert and Randy,

tn the interest of moving this along, | attach a draft Assumption Agreement, all of which Is still subject to my client’s
approval.

Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071
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Note: This email is intended for the use of the person to whom it is directed and may contain information that is
privileged and/or confidential, and the sender does not waive any privilege or other related rights. Any distribution, use or
copying of this e-mail or the information it contains by other than an intended recipient is unauthorized. If you have
received this email in error, please delete it from your system without printing, copying or forwarding i, and nolify the
sender of the error by reply email or otherwise.

From: Robert S, Choi [maiito:RChoi@owenswright.com]

Sent; Wednesday, January 27, 2021 3:50 PM

To: Oren Chaimovitch {(Devry} <Qren.Chaimovitch@devrylaw.ca>

Cc: Randy Lebow <RLebow @ owenswright.com>; Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani
<akeyvahi@owenswright.com>; Tracey Mason <Tracey.Mason@devrylaw.ca> Carmen Yuen
<Carmen.Yuen@devrylaw.ca>; Lawrence Hansen <Lawrence.Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Great, thank you. Please circulate when ready, so that | can file materials for Justice Cavanagh for his blessings.

Robert S. Choif sa 6, uwn

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Emaif: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 381 owenswright.com

This e-mail massage is privileged, confidential and subject to copydght. Any unautherized use or disclosura |s prohibiled,

From: Oren Chaimovitch (Devry) <Qren.Chaimovitch@devrylaw.ca>

Sent: Wednesday, January 27, 2021 2:08 PM

To: Robert S. Choi <RChoi@owenswright.com>

Cc: Randy Lebow <RLebow®@owenswright.com>; Jonathan Careen <)Careen@owenswright.com>; Aram Keyvani
<akeyvahi@owenswright.com>; Tracey Mason <Tracey.Mason@devrylaw.ca>; Carmen Yuen
<Carmen.Yuen@devrylaw.ca>; Lawrence Hansen <Lawrence.Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Robert,
it is mostly done. | am just awaiting some final instructions from our client.

Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct; 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person to whom it is directed and may contain information that is
privileged and/or confidential, and the sender does not waive any privilege or other related rights. Any distribution, use or
copying of this e-mail or the information it contains by other than an intended recipient is unauthorized. If you have
received this email in error, please delete it from your system without printing, copying or forwarding i, and notify the
sender of the error by reply email or otherwise,

From: Robert S. Choi [mailto:RChoi@owenswright.com]

Sent: Wednesday, January 27, 2021 1:39 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devryfaw.ca>; Lawrence Hansen <Lawrence Hansen@devrylaw.ca>
Cc: Randy Lebow <RLebow@owenswright.com>; Jonathan Careen <[Careen@owenswright.com>; Aram Keyvani

2
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<akeyvani@owenswright.com>
Subject: Assumption Agreement
Importance: High

Hi Lawrence:

it appears that we have booked a case conference before the judge next Friday, on Feb. 5, 2021, We can have the judge
endorse at the case conference that the assumption agreement between Duca and the Optionee in the form proposed
is approved. | will also seek relief that there wili be no necessity for the Optionee to tender upon the Vendor, as we will
have all of the Purchaser’s deliverables worked out by Feb. 5, 2021.

Let us finalize the assumption agreement forthwith this week. Piease et me know your thoughts. Thank you.

Best regards,

Robert S, Chol e.a,20, LM,

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Taronto, ON M4S 3B1 owenswright.com

This e-mail message Is priviieged, confidentlal and subject to copyright. Any unauthorized use or disclosure is prohlbited,
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THIS ASSUMPTION AGREEMENT datedeffective as of the —— 19" day of
e Tebruary, 2021

Between

10747 BAYVIEW MORTGAGE CORP,
(the “Mortgagor™)

and

LPF CONVERSION FUND and BRYTON CAPITAL CORP, GP LTD.
(collectively the “Guarantor™)

and

DUCA FINANCIAL SERVICES CREDIT UNION LTD.
(the “Mortgagee™)

" PTLT 25, CON2, (MKM) PTS’ l' & 2, PL65R31680; TOWN OF RICHMOND HILL
Munic:pa]ly known as: 0747 Bayview Avenue, Richmond Hill, Ontario

(the “Lands”) to-the Mortgagge to secure the payment of the amounts owing under the

Commitment Letter up ;ﬁé terms contained in the Mortgage (all amounts which may be owing

to the Mortgagee by thé'::Originai Borrowers or any of them in accordance with the Commitment

Leiter and the Mottgage being referred to herein as the “Indebtedness™);

AND WHEREAS the Original Mortgagor transferred the Lands to CIM Bayview Creek
Inc. (the “Current Mottgagor™) pursuant to a Transfer registered on June 21, 2018 in the Land
Registry Office for the Land Titles Division of York Region (No, 65) as Instrument Number
YR2840443;

AND WHEREAS the Mortgage was amended by & Mortgage Amending Agreement,
notice of which was registered on March 12, 2019 in the Land Registry Office for the Land Titles
Division of York Region (No. 65) as Instrument Number YR2937903.

1025004 3-00442399.DOCX;
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AND WHEREAS the Mortgage secures the Indebtedness and will continue to secure the

Indebtedness after the purchase transaction referred to in the recitals to this Agreement;

AND WHEREAS the Commitment Letter by its terms survived the execution and
delivery of the Mortgage;

AND WHEREAS the Indebtedness and Mortgage is further secured by a general
assignment of rents made by the Original Mortgagor in favour of the Mortgagee, notice of which
was registered on May 18, 2016 in the Land Registry Office for the Land Titles Division of York
Region (No. 65) as Instrument Number YR2473037 (the foregoing being herein called the
“Collateral Security™).

AND WHEREAS the Mortgagor has agreed to purchase the Lands from the Current
Mottgagor and has agreed with the Current Mortgagor and with the:Mortgagee to assume

payment of the Indebtedness and the Mortgage and to covenant with the' Current Mortgagor and
the Mortgagee to pay the monies secured by the Mortga_l_g_e'-’:iéih_dE to fulfil all'tli¢:terms, conditions,

covenants and provisions contained in the Commitment Letter, the Mortgage and the Collateral

Security;

AND WHEREAS the Guarantor has agreed fo

Indebtedness and the performance of th

iarantee the repayment of the

ants contained:in Commitment Letter and

Mortgage;
AND WHEREAS the Iridebtedness secured by the Mo‘rfgage is as follows:

(a) Drincipal balance K $20,720,000.00
v 19,20 ' 676,351.89

(4,516.75)
109,577.47
$15,000.00

: : $21,516,412.61
and accrues irifg;_'g,_sﬂt At the Mortgagees Prime rate of interest from time fo time plus 5.5%

per antum, whach currently is $4,796.82 per day.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the premises and other good and sufficient consideration, the receipt and sufficiency of which is

hereby acknowledged, it is hereby agreed as follows:

1. The recitals herein are true and correct and form part of this Agreement._The Moripagee

represents and warrants to the Mortgagor and Guarantor that the amount set out above

is an accurate account of the amount currently due and owing to the Mortgagee under

the Mortgage as of the date hereof,

2. The Mortgagor and Guarantor each acknowledge and agree as follows:

1025603-00442399.D0CX:
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the Indebtedness is immediately due and payable_and may hereinafier be paid by the
Mottgagor to the Mortgagor without notice ot penalty;

events of Default as defined in the Commitment Letter have occurred and are
continuing and the Mortgagee has demanded repayment of the Indebtedness;

it has received copies of the demand letters {the “Demands”) and the Notice of
Intention to Enforce Security (the “Notice™) issued to the Original Borrowers and
Original Guarantors by Devry Smith Frank LLP on behalf of the Mortgagee dated
June 10, 2020 and agrees that the issuance of Demands, and the Notice and their
delivery were proper in all respects, the Indebtedness as set out therein and herein is
cotrect and that the Demands and the Notice have not been withdrawn but remain and
continue to remain in full force and effect. Without limitation, the Mertgagee may
rely on the Demands and the Notice and shall not be required to issue a fiesh demand
for payment or Notice of Intention or Enforce Security prior to enforcing its rights
under the Mortgage.

it hereby waives any rights to have any of the Indeb:t'édness‘waived or the costs
included therein assessed;

None of the Mortgagor’s rights and remedies; undel the C itment Letter or the
Mortgage and none of the existing cvents of. Defaalt are waived of: hall be deemed to
be wawed Howevet the Mortgagce wili ag:ee to, take no steps td enforce its rights

MM%&@GFMM&&%G%W@&HF 3 jeewd—)’— the Mortgagm may
lmmedlately arud wtthout furthiér. notice exercise or all of its rights, including

undet or by virtue of cither the Commitment Letter or the Mortgage or which ate secured

by the Mortgage, at the times and in the manner provided therein or in the instrument
evidencing the same; and that the Mortgagot will at atl times do, observe, perform, keep,
be liable under and be bound by every covenant, attornment, licence, powet, proviso,
condition, agreement and stipulation in the Commitment Letter and Mortgage, to the
same extent as if the Mostgagor had been the Origina! Mortgagor and as such had

executed the Commitment Letter and Mortgage.

These presents shall not after or prejudice the rights and priorities of the Mortgagee as
against the Original Mortgagor, the Current Mortgagor, the Original Borrowers or the

Original Guarantors or any other sutety or any subsequent encumbrancer or other person

£0250013-00442399 DOCX:
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whomsoever interested in the Lands or liable for the monies secured by the Mortgage or
any part thereof, or the rights of any such Original Mortgagot, the Cusrent Mortgagot, the
Original Borrowers or the Original Guarantors, surety, subsequent encumbrancer or other

person, all of which rights and priorities ave hereby reserved;

The respective obligations of the Original Mortgagor, the Current Mottgagor, the
Original Borrowets and the Original Guarantors to the Mortgagee under the Mortgage,
the Commitment Letter and the Collateral Security shatl remain in full force and effect.
Nothing herein shall constitute release or novation of all or any part of the amounts
owing under the Commitment Letter and Mortgage. The terms of the Commitment Letter

and Mortgage remain in full force and effeet, unamended.

The parties acknowledge and agree that all rights and prioritics and remedies of the

Mortgagee under the Mortgage shall not be altered, lmpajred pchud:ced or otherwise

affected by either this Agreement or the purchase transactlon xef tied to in the recitals to

this Agreement,

For the better assuring, mortgaging and charg ging.the Lands in favour of the Mortgagee,

the Mortgagor hereby mortgages and charges as a y'way of a fixed and spcmf ic

mortgage and charge to and in favour of the Mortgage€; all of its respective right, title,
estate, interest and benefit from tim"é‘_a ot n ‘h‘ds as security for the
payment of its obligations herein, and. the lndcbtcdncss and pel formance of all

obligations herein, urider.the Commltméﬂ;‘ Lette1 and théMortgagc

ewdencmg same; an _hat the Guarantor witt at all times do, observe, perform, keep, be

liable undc: and be bound by every covenani, attornment, licence, power, proviso,

condition, agreement and stipulation in the Mortgage to the same extent as if the
Guarantor had been the Original Guarantors and as such had executed the Mortgage, at

the times and in the manner provided therein,

Each reference herein to the Mortgage shall be deemed to afso be and include a reference
to the Commitment Letter and the Collateral Security and the Mortgagor shall be bound
by the Mortgage, the Commitment Letter and the Collateral Security and ail the terms,
conditions, covenants, representations and agreements therein to the same extent as if the
Mortgagor had been the Original Borrowers, and had executed the Mortgage, the

Commitment Letter and Collateral Security;
The address for service of the Mortgagor for purposes of the Mortgage is as follows:

65 Queen Street West Suite 210, Toronto, Ontario MSH 2MS

§6250013-00442399.D0CX:
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The address of service for the Guarantor for the purposes of the Mortgage is as foliows:

63 Queen Street West Suite 210, Toronto, Ontatio MSH 2MS

10.  Subject to the terms hereof, the Mortgagee confirms its consent to the transfer of the

Lands and the assumption of obligations by the Mortgagor as provided for herein.

THIS AGREEMENT shall enure o the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of each and every party hereto and wherever
the singular and masculine genders are used in this Agreement the same shall be construed as
meaning the plural and feminine or neuter genders where the fact or context so requires, Every
reference herein to the "Guarantor” means each one of them, if more than one as well as all of
them. Al covenants and liability of the Guarantor hereunder, if more_t_l_l"ii;ﬁ one, shall be joint and

several,

THIS AGREEMENT may be executed in several counterpal“t.s.‘ :énd by facsimile signature, cach

of which when so executed shall be deemed to be an original ahd which coéﬁf%tparts together

shall constitute one and the same instrument. Delj
agreement formed by this letter by telecopier, PDF or

effective as delivery of a manually execuied counterparts

[REMAINDER OF THIS PAGE INTENTIO
S USIGNATURE PAGE TO FOLLOW.]
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IN WITNESS WHEREOF the parties hereto have executed there presents as of the date

first above written,

18747 BAYVIEW MORTGAGE CORP.

Per:
Name;
Title:
Per: 3
Name;

Title:

I/We have authority to bind the Corporation

DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Per:
Name:
Title:
Per:
Name;
Title: } =
1/We have authority to bind the:Corporation

IN WITNESS WHEREOF the G has executed these presents as of the date first

above written,

We have authority to bind the Corperation

LPE CONVERSION FUND by its general partner
BRYTON CAPITAL CORP. GP LTD,

Per;
Name:!

Title:

Per:

Name:

Title:

[/We have authority to bind the Corporation

10250013-00442399.DOCX:




THIS ASSUMPTION AGREEMENT effective as of the 19™ day of February, 2021
Between

10747 BAYVIEW MORTGAGE CORP.
(the “Mortgagor™)

and

LPF CONVERSION FUND and BRYTON CAPITAL CORP. GP L.TD.
(collectively the “Guarantor™)

and
DUCA FINANCIAL SERVICES CREDIT UNION LTD.
(the “Mortgagee”)

WHEREAS Bayview Creek (CIM) LP, CIM Invests Development [nc., and CIM

Bayview Creek Inc. (collectively, the “Original Borrowers”) ay indebted to the Mortgagee

letter agreements dated April 12, 2017, April 26, 2018 nd: June' 14 2108, and our forbearance
letters of March 6, 2019, and April 18, 2019 as replaced b

2019 and July 24, 2020 (collectively refert

tter agreement dated May 22,

s the “Commitment Letter”).

AND WHEREAS by a Charge/Mortgage 0 1
of $20,720,000.00 registere jay 18,2016 inithe Land Registry Office for the Land Titles
Division of York Reglon‘:.(No 65) as Instrument N mber YR2473036, the CIM Invests
Development Inc. (the “Oﬁgmal M ﬁgago1”) montgaged the lands known mun1c:1pally known as

Mortgage™) in the principal sum

(the “Lands )'tqf” he Mortgagee,

Commitment Letter: on thej~te1ms contained in the Mortgage (all amounts which may be owing

to the Mortgagee by the -Oﬁgmal Borrowers or any of them in accordance with the Commitment

Letter and the Mortgage being referred to herein as the “Indebtedness”™);

AND WHEREAS the Original Mortgagor transferred the Lands to CIM Bayview Creek
Inc. (the “Cwrent Mortgagor™) pursuant to a Transfer registered on June 21, 2018 in the Land
Registry Office for the Land Titles Division of York Region (No. 65) as Instrument Number

111
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.

AND WHEREAS the Mortgage secures the Indebtedness and will continue to secure the

Indebtedness after the purchase transaction referred to in the recitals to this Agreement;

AND WHEREAS the Commitment Letter by its terms survived the execution and
delivery of the Mortgage;

AND WHEREAS the Indebtedness and Mortgage is further secured by a general
assignment of rents made by the Original Mortgagor in favour of the Mortgagee, notice of which
was registered on May 18, 2016 in the Land Registry Office for the Land Titles Division of York
Region (No. 65) as Instrument Number YR2473037 (the foregoing being herein called the
“Collateral Security”).

AND WHEREAS the Mortgagor has agreed to purchase the Landsfrom the Current

Mortgagor and has agreed with the Current Mortgagor and with the Mortgagee to assume

Indebtedness and the performance of the

Mortgage;
AND WHEREA

$20,720,000,00
676,351.89
(4,516.75)
109,577.47
$15.000.00

$21,516,412.61

t_i’é‘itwthe Mortgagees Prime rate of interest from time to time plus 5.5%

Total Due:
and accrues 1rit¢

per annum, Wh1ch currently is $4,796.82 per day.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the premises and other good and sufficient consideration, the receipt and sufficiency of which is

hereby acknowledged, it is hereby agreed as follows:
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a. the Indebtedness is immediately due and payable and may heretnafter be paid by the
Mortgagor to the Mortgagor without notice or penalty;

b. events of Default as defined in the Commitment Letter have occurred and are
continuing and the Mortgagee has demanded repayment of the Indebtedness;

¢. it has received copies of the demand letters (the “Demands™) and the Notice of
Intention to Enforce Security (the “Notice”™) issued to the Original Borrowers and
QOriginal Guarantors by Devry Smith Frank LLP on behalf of the Mortgagee dated
June 10, 2020 and agrees that the issuance of Demands, and the Notice and their
delivery were proper in all respects, the Indebtedness as set out therein and herein is
correct and that the Demands and the Notice have not been withdrawn but remain and
continue to remain in full force and effect. Without limitation, the Mortgagee may
rely on the Demands and the Notice and shall not be required to issue a fresh demand
for payment or Notice of Intention or Enforce Security prior to enforcing its rights
under the Mortgage.

d. it hereby waives any rights to have any of the Indebiedness ‘waived or the costs
included therein assessed;

itment Letter or the
"‘shall be deemed to

e. None of the Mortgagor’s rights and remedies.under the Cor
Mortgage and none of the existing events of: Default are waived:
be waived. However, the Mortgagee williagree to take no steps 10 ¢ force its rights
and remedies under the Commitment Eectier or the Mortgage for a p dof 90 days

from the date of this Agreement (the “Standstill Period”), provided the terms hereof

are complied with, If the terms hereof are not.complied with the Mortgagor may

' y or all of its rights, including

enforcing the Mortgage.

The Mortgagor shall pay to the Mo gag emporaneou y with the execution of this

Agreement the sum of $796,412.61, whlch amoﬁn s fﬁll be applied to the accrued interest

and legal fees incurred under the Indebtedness The Mortgagor shall not be requlred to

Mortgage:l___,all_ such Sums of money as are now or shall at any time hereafter become due

or payable, .whether for principal, interest, charges, costs or otherwise howsoever arising

under or by v1r_t‘ue'of either the Commitment Letter or the Mortgage or which are secured
by the Mortgage, at the times and in the manner provided therein or in the instrument
evidencing the same; and that the Mortgagor will at all times do, observe, perform, keep,
be liable under and be bound by every covenant, attornment, licence, power, proviso,

condition, agreement and stipulation in the Commitment Letter and Mortgage, to the

113
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any part thereof, or the rights of any such Original Mortgagor, the Current Mortgagor, the
Original Borrowers or the Original Guarantors, surety, subsequent encumbrancer or other

person, all of which rights and priorities are hereby reserved;

The respective obligations of the Original Mortgagor, the Current Mortgagor, the
Original Borrowers and the Original Guarantors to the Mortgagee under the Mortgage,
the Commitment Letter and the Collateral Security shall remain in full force and effect.
Nothing herein shall constitute release or novation of all or any part of the amounts

owing under the Commitment Letter and Mortgage. The terms of the Commitment Letter

and Mortgage remain in full force and effect, unamended.

this Agreement,

For the better assuring, mortgaging and char gmg the Lands in favour of the Mortgagee

the Mortgagor hereby mortgages and charges :and by Y.“ay of a fixed and speci

mortgage and charge to and in favour of the Mortgagee, all of its respecti\fé right, title,

estate, interest and benefit from tiine to time in and Lands as security for the

payment of its obligations herein, ¢ Indebtedness rformance of all

obligations herein, under the Commiiffrgent Le

The Guarantor as prmcnpal debtor and no as surety, shall well and truly pay or cause to
be paid to the" Mortgagee all such sums of M ey as are now or shall at any time

hether for principal, interest, charges, costs or

ng under of by virtue of the Mortgage or which are secured by

Mortgage, at t he manner provided therein or in the instrument

at thel::Guarantor will at all times do, observe, perform, keep, be
rand be bound by every covenant, attornment, licence, power, proviso,

condition, agreemen and stipulation in the Mortgage to the same extent as if the

Guarantor had b‘ ‘en'the Original Guarantors and as such had executed the Mortgage, at

the times and in the manner provided therein.

Each reference herein to the Mortgage shall be deemed to also be and include a reference
to the Commitment Letter and the Collateral Security and the Mortgagor shall be bound
by the Mortgage, the Commitment Letter and the Collateral Security and all the terms,
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The address of service for the Guarantor for the purposes of the Mortgage is as follows:

65 Queen Street West Suite 210, Toronto, Ontario MSH 2MS5

10. Subject to the terms hereof, the Mortgagee confirms its consent to the transfer of the

Lands and the assumption of obligations by the Mortgagor as provided for herein.

THIS AGREEMENT shall enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of each and every party hereto and wherever
the singular and masculine genders are used in this Agreement the same shall be construed as
meaning the plural and feminine or neuter genders where the fact or context so requires. Every
reference herein to the "Guarantor" means each one of them, if more than one as well as all of

them. All covenants and liability of the Guarantor hereunder, if more | "E:?'E;"“q;}e, shall be joint and

agreement formed by this letter by telecopier, PDF or by otherélectronic means shall be as

effective as delivery of a manually executed counterparts.

[REMINDER OF THIS PAG\ 'IN ENTION:
SIGNA TURE PAGE TO F OLLOW i
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IN WITNESS WHEREOF the parties hereto have executed there presents as of the date

first above written.

10747 BAYVIEW MORTGAGE CORP.

Per:

Name:

Title:

Per:

Name:

Title:

I/We have authority to bind the Corporation

DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Per:
Name:
Title:
Per:
Name:
Title: ,
I/We have authority to bind

orporation

IN WITNESS WHEREOF the

above written.

I/We have authority to bind the Corporation

LPF CONVERSION FUND by its general partner
BRYTON CAPITAL CORP. GP LTD.

Per:
Name;:
Title:
Per:
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THIS ASSUMPTION AGREEMENT datedeflective as of the 19" day of

February, 2021

Between

10747 BAYVIEW MORTGAGE CORP,
(the “Mortgagor™)

and

LPF CONVERSION FUND and BRYTON CAPITAL CORP. GP L'TD.
(collectively the *Guarantor™)

and

DUCA FINANCIAL SERVICES CREDIT UNION LTD.
(the “Mortgagee™)

WHEREAS Bayview Creek (CIM) LP, CIM Invests Deyela pment Inc., and CIM

“'PTLT 25, CON 2, (MKM), PTS 1 & 2, PL65R31680; TOWN OF RICHMOND HILL
Munlmpal!y known as E0747 Bayview Avenue, Richmond Hill, Ontarto

{the “Lands”) to the Mortf,agee to secure the payment of the amounts owing under the
Commitment Lettel upqn the terms contained in the Mortgage (all amounts which may be owing
to the Mortgagee by thé"’()riginal Borrowers ot any of them in accordance with the Commitment

Letter and the Mortgage being referred to herein as the “Indebtedness”);

AND WHEREAS the Original Mortgagor transferred the Lands to CIM Bayview Creek
Ine, (the “Current Mortgagor™) pursuant to a Transfer registered on June 21, 2018 in the Land
Registry Office for the Land Titles Division of York Region (No. 65) as Instrument Number
YR2840443;

AND WHEREAS the Mortgage was amended by a Mortgage Amending Apreement,
notice of which was registered on March 12, 2019 in the Land Registry Office for the Land Titles
Division of York Region (No. 65) as Instrument Number YR2937503,

10250013-00442395.DOCX:
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AND WHEREAS the Mortgage secures the [ndebtedness and will continue to secure the

Indebtedness after the purchase transaction referred to in the recitals to this Agreement;

AND WHEREAS the Commitment Letter by its terms survived the execution and
delivery of the Mortgage;

AND WHEREAS the Indebtedness and Mortgage is further secured by a general
assignment of rents made by the Original Mortgagor in favour of the Mortgagee, notice of which
was registered on May 18, 2016 in the Land Registry Office for the Land Titles Division of York
Region (No, 65) as Instrument Number YR2473037 (the foregoing being herein called the

“Collateral Security™).

AND WHEREAS the Mortgagor has agreed to purchase the Lands from the Current
Mortgagor and has agreed with the Current Mortgagor and with tht{fMO:Tgagce to assume

payment of the Indebtedness and the Mortgage and to covenanﬁ;:\'ﬂvith txﬁ%”(;‘,yrrent Mortgagor and

the Mortgagee to pay the monies secured by the Mortgag_c“';ghd:t‘t') futfil all thy 'ms, conditions,

covenants and provisions contained in the Commit Coliaterat

Security,;

AND WHEREAS the Guaranior has agreed {0 antee the repayment of the
Indebtedness and the performance of t

Mortgage;

$20,720,000,00
676,351.89
(4,516.75)
109,577.47
$15.000.00

Total Due $21,516,412.61
tat the Mortgagees Prime rate of interest from time to time plus 5.5%

and accrues intet

per annum, wh:';é:h‘currently is $4,796.82 per day.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the premises and other good and sufficient consideration, the receipt and sufficiency of which is

hereby acknowledged, it is hereby agreed as follows:

I. The recitals herein are true and correct and form part of this Agreement._The Mortgapee

represenis and warrants to the Mortgagor and Guarantor that the amount set out above

is an accurate account of the amount currently due and owing fo the Morteagee under

the Mortgage as ol the date hereol,

2. The Mortgagor and Guarantor each acknowledge and agree as follows:

1025601 3-00442399.DOCX;
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a. the Indebtedness is immediately due and payable_and may hereinafter be paid by the
Marigagor to the Mortgagor without notice or penalty;

b. events of Default as defined in the Commitment Letter have occurred and are
continuing and the Mortgagee has demanded repayment of the Indebtedness;

c. it has received copies of the demand letters (the “Demands’) and the Notice of
Intention to Enforce Security (the “Notice™) issued fo the Otiginal Borrowers and
Original Guarantors by Devry Smith Frank LLP on behalf of the Mortgagee dated
June 10, 2020 and agrees that the issuance of Demands, and the Notice and their
delivery were propei in all respects, the Indebtedness as set out therein and herein is
correct and that the Demands and the Notice have not been withdrawn but remain and
continue to remain in full force and effect. Without limitation, the Mortgagee may
rely on the Demands and the Notice and shall not be required to issue a fresh demand
for payment or Notice of Intention or Enforce Security prior to enforcing its rights
under the Mortgage.

d. it hereby waives any rights to have any of the Ind edness waived or the costs

included therein assessed;

itment Letter or the
hall be deemed to

e. None of the Mortgagot’s rights and remedies-under the Cot D
Mortgage and none of the existing events of Default dre waived
be waived. However, the Mortgagee will'agree to take no steps o
and remedies under the Commitment Le{ten .or the Mortgage for a pet ,
from the date firstabove written.ol iis Apréement (the *Standstill Period”). provided
the terms hereof are complied with. [f the tétms: hereof are not complied withs-erif
meﬂaﬁgagﬂkm%%%mm%w%eemWﬂ—;emm% the Mortgagor may
immediately and without fmth otice exercise’ any r a[[ of its rights, including
enforcing the Mortgage. e

3. The Mortgagor shall pay to the Mot1gagec, contempor cously with the execution of'this

Agreement the suni of $796 412.61, whzch amount shall be applied to the accrued interest

mred und the Indebtcdn&ss The Morlegagor shall not be required to

and legal feesd mc

make any Lrther the Mmtgagu dunng the Standstilf Peried. provided

fue on the outstonding balance due under the

howeverthat inte rest s

¢ Agreement atthe per diem rate hereinhefore set out until

or payable, wh‘v,‘ 1 for principal, interest, charges, costs or otherwise howsoever arising
under or by vi&ﬁe of either the Commitment Letter or the Mortgage ot which are secured
by the Mortgage, at the times and in the manner provided therein or in the insttument
evidencing the same; and that the Mortgagor will at all times do, observe, perform, keep,
be liable under and be bound by every covenant, attorament, licence, power, proviso,
condition, agreement and stipulation in the Commitment Letter and Mortgage, to the
same extent as if the Mortgagor had been the Original Mortgagor and as such had

executed the Commitment Letter and Mortgage,

3. These presents shall not alter or prejudice the rights and priorities of the Mortgagee as
against the Original Mortgagor, the Cutrent Mortgagor, the Original Borrowers or the

Original Guarantors or any other surety or any subsequent encumbrancer or other person

10250013-00442399.00CX:
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whomsocver interested in the Lands or liable for the monies seeured by the Mortgage or
any part thereof, or the rights of any such Original Morigagor, the Current Mortgagor, the
Original Borrowers or the Original Guarantors, surety, subsequent encumbrancer or other

person, all of which rights and priorities are hereby reserved;

4, The respective obligations of the Original Mortgagor, the Current Mortgagor, the
Original Borrowers and the Original Guarantors to the Mortgagee under the Mortgage,
the Commitment Letter and the Collateral Security shakl remain in full force and effect.
Nothing herein shall constitute relcase or novation of all or any part of the amounts
owing under the Commitment Letter and Mortgage. The terms of the Commitment Letter

and Mortgage remain in full force and effect, unamended,

5. The parties acknowledge and agree that ali rights and prioritiééiénd temedies of the

Mortgagee under the Mortgage shall not be altered, im aif s brejudiced or otherwise

affected by eithet this Agreement or the purchase tr red to in the recitals to

this Agreement.

6. For the better assuring, mortgaging and charging the La_‘;' s in favour of th _‘Mo‘rtgagee,

the Mortgagor hereby mortgages and charges as a way of a fixed and"speciﬁc

mortgage and charge to and in favour of the Mortgagee, a[I of its respective right, title,

estate, interest and benefit from time | time in and to the’ Lands as security for the

payment of its obhgations herein, and the Inde ness and pel formance of all

tiable un el_'_' d be bound by every covenant, attornment, licence, powetr, proviso,

condition, agreem ent and stipulation in the Mortgage to the same extent as if the
Guarantor had been the Original Guarantors and as such had executed the Mortgage, at

the times and in the manner provided therein,

8. Each reference herein to the Mortgage shall be deemed to also be and include a reference
to the Commitment Letter and the Collateral Security and the Mortgagor shall be bound
by the Mortgage, the Commitment Letter and the Collateral Security and all the terms,
conditions, covenants, representations and agreements therein to the same extent as if the
Mortgagor had been the Original Borrowers, and had exccuted the Mortgage, the

Commitment Letter and Coliateral Security;
9. The address for service of the Mortgagor for purposes of the Mortgage is as follows:

65 Queen Street West Suite 210, Toronto, Ontario M5SH 2M5

1025004 3-00442399 DOCX:
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The address of service for the Guarantor for the purposes of the Mortgage is as follows:
65 Queen Street West Suite 210, Toronto, Ontario M5SH 2MS

10.  Subject to the terms hereof, the Mortgagee confirms its consent to the transfer of the

Lands and the assumption of obligations by the Mortgagor as provided for herein,

THIS AGREEMENT shali enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of each and every party hereto and wherever
the singular and masculine genders are used in this Agreement the same shall be construed as
meaning the plural and feminine or neuter genders where the fact or context so requires. Every
reference herein to the "Guarantor" means each one of them, {f more than one as well as all of
them, All covenants and liability of the Guarantor hereunder, if more than one, shall be joint and

several,

THIS AGREEMENT may be executed in several countcrpal“ts and by facs‘ ile signature, each

of which when so executed shall be deemed to be an ougmal and which counferpalts together

shall constitute one and the same instrument. Dchve y:0f an executed counterpartof he

agreement formed by this [etter by telecopier, PDF or by othc elecironic means Shall be as

effective as delivery of a manually executed counterparts, :

[REMAINDER OF THIS PAGE, INTE {LLY LEFT BLANK.
IGNATURE PA'GE TO FOLLOW,)
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e

IN WITNESS WHEREOF the parties hercto have executed there presents as of the date

first above written.

IN WITNESS WHEREOF the Guarar

above written.

10250013-00442399,DOCX:

10747 BAYVIEW MORTGAGE CORP.

Per:
Name:

Title:

Per:

Name:

Title:

I/'We have authority to bind the Corporation

DUCA FINANCIAL SERVICES CREDIT UNION LTD.

Per;
Name:
Title:

Per:
Name:
Title; S T
I/We have authority to bind the Corporation

has executed these presents as of the date first

L CORPSGP LTD.

'}{;1'/ We have authority to bind the Corporation

LPF CONVERSION FUND by its general partner
BRYTON CAPITAL CORP, GP LTD,

Per:
Name:
Title:
Per:
Name;

Title:

I/We have authority to bind the Corporation
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EXHIBIT "P" Page 1 of'8

From: Robert S. Choi [mailto:RChoi@owenswright.com|

Sent: February 4, 2021 2:45 PM

Fo: Oren.Chaimovitchi@devrylaw.ca; RLebow{owenswright.com

Ce: JCareen(@owenswright.com; akeyvani@owenswright.com; Tracey. Mason@devrylaw.ca;
Carmen. Yuen@idevrylaw.ca; Lawrence. Hanseng@devrylaw.ca

Subject; RE: Assumption Agreement

Great, thank you.

Robert . Choi B.A, 2.0, LLM.

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 381 owenswright.com

This e-mall message is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibited.

From: Oren Chaimovitch (Devry) <Oren.Chaimovitch(@devrylaw.ca>

Sent: Thursday, February 4, 2021 1:04 PM

To: Robert S. Choi <RChoi(@owenswright.com>; Randy Lebow <RLebow({@owenswright.com>
Cc: Jonathan Careen <JCareen(@owenswright.com>>; Aram Keyvani
<akeyvani@owenswright,con>>; Tracey Mason <T racey.Mason(@devrylaw.ca>; Carmen Yuen
<Carmen. Yuen@devrylaw.ca>; Lawrence Hansen <Lawrence Hansen(@devrylaw.ca>

Subject: RE: Assumption Agreement ‘

Robert,

I believe DUCA will agree to a 60-day standstill period. Can you send over the Assumption
Agreement in word format. If you send over your latest version, I will mark it up.

Attached is DUCA’s standard for Guarantee. I will amend it to reflect the obligations are
through the assumption of the debt. Our form of Officer’s Certificate resolution and opinion will
also follow:

Thank you.

Qren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct; 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person fo whom it is directed and may contain information
that is privileged and/or confidential, and the sender does not waive any privilege or other related rights.
Any distribution, use or copying of this e-mail or the information it contains by other than an intended

123




Page 2 of 8

recipient is unauthorized. If you have received this emall in error, please delefe it from your system
without printing, copying or forwarding it, and notify the sender of the error by reply email or otherwise.

From: Robert S. Chot [mailto:RChoi{@owenswright.com]

Sent: Thursday, February 4, 2021 12:01 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitchi@devrylaw.ca>; Randy Lebow
<RLebow(@owenswright.com>

Cec: Jonathan Careen <JCarcen@owenswright.com>; Aram Keyvani
<akeyvani@owenswright.com>; Tracey Mason <Tracey Mason@devrylaw.ca>; Carmen Yuen
<Carmen. Yuen{@devrylaw.ca>; Lawrence Hansen <Lawrence. Hansen@@deveylaw.ca>
Subject: RE: Assumption Agreement

Hi Oren and Lawrence, thank you for your e-mail.

1. Ido not regard this transaction as simply Duca doing a “favour” for my client, but a
transaction that is in both parties’ interest. It is open for each party to start taking
positions. As a mortgage enforcement lawyer, I’m intimately familiar with the positions
that we can take. I prefer to operate on a cooperative basis, as we have done as between
Lawrence and myself,

2. As there is an appeal before the Ontario Court of Appeal, it is likely that the closing will
be postponed past Feb. 19, 2021. As such, the trigger for the standstill period must be the
closing of the APS transaction. We have requested 90 days, and you have replied back
with 30 days. As a compromise, I suggest that the standstill should be 60 days. Please
advise.

3. Please provide us with Duca’s form of the guarantee and the other documentation
referenced in your e-mail below, so we can review.

4. With respect to quantification of indebtedness and legal costs, etc., it is our preference to
not raise any issues, provided that all issues are resolved to both parties’ satisfaction.

I am open to a telephone discussion to iron out any residual issues. Thank you.

Robert S. Choi o, 10, um,

Partner | Litigation | Owens Wright ELP
Direct: 416.848.4722 | Fax: 416.486.3309 { Email: RChol@owenswright.com
300-20 Hoily St., Toronto, ON M4S 3B1 owenswright.com

This e-mail messaga is privileged, confidenlial and subject to copyrighl. Any unauthorized use or disclosure is prohibited.

From: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>
Sent: Thursday, February 4, 2021 8:37 AM

To: Randy Lebow <RLebow(@owenswright.com>

Ce: Jonathan Careen <JCareen(@owenswright.conr>; Aram Keyvani
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<akeyvani@owenswright.com>; Tracey Mason <Tracey.Mason@devrylaw.ca>; Carmen Yuen
<Carmen. Yuen(@devrylaw.ca>; Lawrence Hansen <Lawrence.Hansen@devrylaw.ca>; Robert S.
Choi <RChol{@owenswright.com>

Subject: RE: Assumption Agreement

Randy and Robert,

{ comiment on your latest draft as follows:

1. 1 have no difficulty with adding Bryton Creek Residences Inc. as a Mortgagor. | would add at the
second to last paragraph that "Every reference herein to “Mortgagor” means each one of them, if
more than one as well as all of them, and all covenants and liability of the Mortgagor hereunder, if
more than one, shall be joint and several.”

2. The change In paragraph 1, is not necessary and we do not agree to ait. DUCA need not warrant
that the amounts are accurate. Paragraph 1 acknowledges that the recitals are correct, and
therefore the amounts owing as set out are correct.

3. Inparagraph 2a., | believe the second ‘Mortgagor' should be 'Mortgagee’. But in any event, |
believe your added wording should simply be " and may hereinafter be paid without notice or
penaity”.

4. At paragraph 3, take out "per diem” from your added wording as interest does not necessarily
accrue at the per diem rate set out. It accrues at prime plus 5.5% per annum. If prime changes,
so does the daily interest amouint. On that note, in the last recital, the words “Mortgagees Prime
Rate of interest” should be changed to “Mortgagee's Prime Rate (as defined in the Commitment)”

5. The standstill period is to remain at 30 days;

6. It's pretty rich that you want our invoices to justify the legal costs. | understand that Robert
represented that he would not take issue with our fees. In any event, our fees are a fraction of
what you are asking for in the action. If our client agrees to provide invoices, and you can assume
it will not, we would need to redact any confidential information, and your client would be
responsible for the added costs incurred in that regard. In any event, as

7. As earlier advised, the amount for additional legal fees in the draft is an estimate and subject to
change, likely up. | remind you that the mortgage continues to secure additional costs that may
be incurred in the future too.

As you did not provide a word version of the assumption agreement, | cannot provide a revised version
showing changes from your last draft. | ask that you send a revised version showing the changes from
my last draft, or alternatively send me a word version of your last draft and | will, in tumn, provide a
marked-up version,

We remind you that aur client is doing yours a favour and is already agreeing to something beyond what it
is required to do. My client is not inclined to agree to further changes.

To be clear, in addition to the Assumption Agreement, we wouid need the guarantors under it to sign
DUCA’s form of guarantee amended for the circumstances and the usual back-up documentation, such
as Officers’ Certificates, directors’ resolutions, and corporate gpinions to ensure that all corporate and/or
partnership action has been taken to authorize the execution of the Assumption Agreement and the
Guarantees. We will need your client to arrange satisfactory insurance with our client listed as first
Mortgagee and loss payee.
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Regards,

QOren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9Q

Direct; 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the persan to whom it is directed and may contain information
that is privileged and/or confidential, and the sender does not waive any privilege or other refated rights.
Any distribution, use or copying of this e-mail or the information it contains by other than an intended
recipient is unauthorized. If you have received this email in ertor, please delete it from your system
without printing, copying or forwarding it, and notify the sender of the error by reply email or otherwise.

From: Randy Lebow [mailto:RLebow(@owenswright.com]|

Sent: Tuesday, February 2, 2021 9:30 AM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitch{@devrylaw.ca>

Cc: Jonathan Careen <JCarcen@owenswright.com™; Aram Keyvani
<akeyvani@owenswright.com>; Tracey Mason <Tracey.Mason@devrylaw.ca>; Carmen Yuen
<Carmen. Yuen@devrylaw.ca>; Lawrence Hansen <Lawrence. Hansen@ddevrylaw.ca>; Robert S.
Choi <RChoi(@owenswright.com>

Subject: RE: Assumption Agreement

As per my last email, please see attached revised.

Randy Lebhow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com
300-20 Holly St., Toronto, ON M45 3B1 owenswright.com

This e-mail message is privilaged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibited,

From: Randy Lebow

Sent: February 2, 2021 9:13 AM

To: 'Oren Chaimovitch (Devry)' <Qren.Chaimovitch@devrylaw.ca>

Cc: Jonathan Careen <JCareen(@owenswright.com>; Aram Keyvani
<akeyvani@owenswright.com™>; Tracey Mason <Tracey Masonf@devrylaw.ca>; Carmen Yuen
<Carmen. Yuen(@devrvlaw.ca>; Lawrence Hansen <Lawrence.Hansen(@devrylaw,.ca>; Robert S.
Choi <RChoif@owenswright.com>

Subject: RE: Assumption Agreement

Oren, FYI, we decided for future flexibility purposes to take title in two corporations of Bryan’s
vs. one. The second one would be Bryton Creek Residences Inc. who was the optionee.
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Bryan sent Duca information on 10747 Bayview Mortgage Corp. and will now forward
information on Bryton Creek. I am resending you a new redraft reflecting.

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail massage is privileged, confidential and subject to copyright. Any unauthorized use or disclosura is prohibited,

From: Randy Lebow <RLebow(@owenswright.com>

Sent: February 1, 2021 7:18 PM

To: 'Oren Chaimovitch (Devry)' <Oren.Chaimovitch@devrylaw.ca>

Cec: Jonathan Careen <JCareen(@owenswright.com>; Aram Keyvani
<akeyvani@owenswright,com>; Tracey Mason <Tracey.Mason@devrylaw.ca>; Carmen Yuen

<Carmen. Yuen(@devrylaw.ca>; Lawrence Hansen <Lawrence . Hansen@devrylaw.ca>; Robert S.

Choi <RChoi{@owenswright.com>

Subject: RE: Assumption Agreement

Oren, please sec my proposed revisions to your initial draft (clean and blacklined) which are also
being sent to my client for its review and approval.

Also, we would appreciate it if you could provide us with a more detailed breakdown of all
outstanding amounts set out in the Agreement with any necessary back up (invoices etc).

On a separate note, we have spoken to our client in respect to the length of the post closing
standstill period and our client feels that a 90 day period would be more approriate

If you have any questions on my changes, please do not hesitate to contact me.

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com
300-20 Holly St., Toronto, ON M45 3B1 owenswiight.com

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibited.

From: Oren Chaimovitch (Devry) <Oren.Chaimovitch@@devrylaw.ca>

Sent: January 27, 2021 4:13 PM

To: Robert S. Choi <RChoi@owenswright.com>

Ce: Randy Lebow <R Lebow(@owenswright.con>; Jonathan Careen
<JCareen(@owenswiight.com>; Aram Keyvani <akeyvani@iowenswright.cony™>; Tracey Mason
<Tracev.Mason@adevrylaw.ca>; Carmen Yuen <Carmen, Yuen@dew vlaw.ca>; Lawrence
Hansen <Lawrence, Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

127




Page 6 of 8

Robert and Randy,

In the interest of moving this along, I attach a draft Assumption Agreement, all of which is still
subject to my client’s approval,

Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person to whom it is directed and may contain information
that is privileged and/or confidential, and the sender does not waive any privilege or other related rights.
Any distribution, use or copying of this e-mail or the information it contains by other than an intended
recipient is unauthorized. If you have received this emall in error, please delete it from your system
without prinfing, copying or forwarding it, and notify the sender of the error by reply email or otherwise.

From: Robert S. Choi [mailto:RChoi@owenswright.com|

Sent: Wednesday, January 27, 2021 3:50 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitchiddevrylaw.ca>

Cc: Randy Lebow <RLebow({owenswright.com™; Jonathan Careen
<JCareen{@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason(@devrylaw.ca>; Carmen Yuen <Carmen. Yuen@devrylaw.ca>; Lawrence
Hansen <Lawrence. Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Great, thank you. Please circulate when ready, so that I can file materials for Justice Cavanagh
for his blessings.

Robert S, Choi B.A, 1D, LLM,

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message is privileged, conlidentiat and subject to copysight. Any unauthorized use or disclosure is prohibited.

From: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>

Sent: Wednesday, January 27, 2021 2:08 PM

To: Robert S. Choi <RChoi(@owenswright.com>

Ce: Randy Lebow <RLebow(@owenswright.com™; Jonathan Careen
<JCareen@owenswright.com>; Aram Keyvani <akeyvani{@owenswright.com>; Tracey Mason
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<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen, Yuen(i)devrylaw.ca>; Lawrence
Hansen <Lawrence.Hansen(@devrylaw.ca>
Subject: RE: Assumption Agreement

Robert,
It is mostly done. T am just awaiting some final instructions from our client.
Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person to whom it is directed and may contain information
that is privileged and/or confidential, and the sender does not waive any privilege or other related rights,
Any disfribution, use or copying of this e-mail or the information it confains by other than an intended
recipient is unauthorized, If you have received this email in error, please delete it from your system
without printing, copying or forwarding i, and notify the sender of the error by reply email or otherwise.

From: Robert S. Choi [mailto:RChoi@powenswright.com]

Sent: Wednesday, January 27, 2021 1:39 PM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitch(@devrylaw.ca>; Lawrence Hansen
<Lawrence Hansen@devrylaw.ca>

Cc: Randy Lebow <RLebow(@owenswright.com>; Jonathan Careen
<JCareenf@owenswright.cony™>; Aram Keyvani <akeyvanif@owenswright.conr>
Subject: Assumption Agreement

Tmportance: High

Hi Lawrence:;

It appears that we have booked a case conference before the judge next Friday, on Feb, 5,
2021. We can have the judge endorse at the case conference that the assumption agreement
between Duca and the Optionee in the form proposed is approved, I will also seek relief that
there will be no necessity for the Optionee to tender upon the Vendor, as we will have all of the
Purchaser’s deliverables worked out by Feb. 5, 2021.

Let us finalize the assumption agreement forthwith this week. Please let me know your
thoughts, Thank you.

Best regards,
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Robert 8. Choi s, 1.0,1m

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChol@owenswright.com
300-20 Hotly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message is privilaged, confidential and subject to copyright, Any unauthorized use or disclosure is prohibited.
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EXHIBIT "Q"
Lawrence Hansen
From: Oren Chaimaovitch (Devry)
Sent: February 8, 2021 3:32 PM
To: Robert S. Choi; Randy Lebow
Cc: Jonathan Careen; Aram Keyvani, Tracey Mason; Carmen Yuen; Lawrence Hansen
Subject: RE: Assumption Agreement
Attachments: DUCA ASSIGNMENT AGREEMENT v3 BL OHC Changes.doc

As | had not heard from | just made the changes myself. | attach a further marked-up version of the Assumption
Agreament showing the changes from your v2.

Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3EQ

Direct: 416-446-3342

Fax: 416-449-7671

Note: This email is intended for the use of the person to whom it is directed and ray contain inforrmation that is
privileged and/or confidential, and the sender doess not waive any privilege or other related rights. Any distribution,
use or copying of this e-maif or the information it contains by other than an intended recipient is unauthorized. If you
have received this email in error, please delete if from your system without prinfing, copying or forwarding it, and
nolify the sender of the error by reply emalil or otherwise.

Fram: Oren Chaimovitch (Devry)

Sent: Monday, February 8, 2021 11:55 AM

To: 'Robert S. Chol' <RChoi@owenswright.com>; Randy Lebow <RLebow@owenswright.com>

Cc: Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen.Yuen@devrylaw.ca>; Lawrence Hansen
<Lawrence.Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Robert and Randy,

| think the way we left this was that you were going to send me a word version of the Assumption Agreement with
your changes and | was going to turn the next/final version. Please send that over.

For us to prepare the remainder of our documents we need from you the following :

1. Articles of Incorporation/constating documents for each of the assuming corporations and the guarantors (we
only have them for 10747 Bayview Mortgage Corp.)

2. Partnership agreement
3. By-laws for each of the assuming corporations and the guarantors
4, Names and positions of each of the officers and directors of the assuming corporations and the guarantors
5, Insurance with DUCA Financial Services Credit Union listed as first mortgagee and loss payee with the
standard IBC mortgage clause
Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronte, ON

M3C 3EQ

Direct: 416-446-3342

Fax. 416-449-7071
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Note: This email is intended for the use of the person to whom it is directed and may contain information that is
priviteged and/or confidential, and the sender does not waive any privilege or other relafed rights. Any distribution,
use or copying of this e-mail or the information it contains by other than an intended recipient is unauthorized. If you
have received this email in error, please delete it from your system without printing, copying or forwarding if, and
notify the sender of the error by reply emaif or otherwise.

From: Robert S. Choi [mailto:RChoi@owenswright.com]

Sent: Thursday, February 4, 2021 2:44 PM

To: Oren Chaimovitch {Devry) <Oren.Chaimovitch@devrylaw.ca>; Randy Lebow <RLebow@owenswright.com>
Ce: Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen.Yuen@devrylaw.ca>; Lawrence Hansen

<Lawrence. Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Great, thank you.

Robert S. Choi v.4, 10,00

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Entail: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This -mall message is privileged, confidential and subject {o copyright. Any unautherfzed use or disclosure #s prohibited.

From: Oren Chaimovitch (Devry) <Qren.Chaimovitch@devrylaw.ca>

Sent: Thursday, February 4, 2021 1:04 PM

To: Robert S, Choi <RChoi@owenswright.com>; Randy Lebow <RLebow@owenswright.com>

Cc: lonathan Careen <jCareen@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen.Yuen@devrylaw.ca>; Lawrence Hansen
<Lawrence.Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Robert,

| believe DUCA will agree to a 60-day standstill period. Can you send over the Assumption Agreement in word
format. If you send over your latest version, [ will marlk it up.

Attached is DUCA's standard for Guarantee, | will amend it to reflect the obligations are through the assumption of
the debt. Our form of Officer’s Certificate resolution and opinion will also follow:

Thank you.

Oren Chaimoviich

Devry Smith Frank LLP
100-85 Barber Greene Road
Toranto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071

Note: This emait is intended for the use of the person to whom it is directed and may contain information that is
priviteged and/or confidential, and the sender does nof waive any privilege or other related rights. Any distribution,
use or copying of this e-mail or the information it contains by other than an intended recipient is unauthorized. If you
have received this email in error, please delete it from your system without printing, copying or forwarding i, and
notify the sender of the error by reply emalf or otherwise.

From: Robert S. Choi [mailto:RChoi@owenswright.com]
Sent: Thursday, February 4, 2021 12:01 PM
To: Oren Chaimovitch {Devry) <Oren.Chaimovitch@devrylaw.ca>; Randy Lebow <RLebow@owenswright.com>
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Ce: Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen,Yuen@devrylaw.ca>; Lawrence Hansen
<Lawrence, Hansen@devrylaw.ca>
Subject: RE: Assumption Agreement

Hi Oren and Lawrence, thank you for your e-mail.

1. Ido not regard this transaction as simply Duca doing a “favour” for my client, but a transaction that is in
both parties’ interest. It is open for each party to start taking positions. As a mortgage enforcement lawyer,
I'm intimately familiar with the positions that we can take. | prefer to operate on a cooperative basis, as we
have done as between Lawrence and myself.

2. Asthereis an appeal before the Ontario Court of Appeal, it is likely that the closing will be postponed past
Feb. 19, 2021, As such, the trigger for the standstilt period must be the closing of the APS transaction. We
have requested 90 days, and you have replied back with 30 days. Asa compromise, | suggest that the
standstill should be 60 days. Please advise.

3. Please provide us with Duca’s form of the guarantee and the other documentation referenced in your e-mail
below, so we can review.

4, With respect to quantification of indebtedness and legal costs, etc., it is our preference to not raise any
issues, provided that all issues are resolved to both parties’ satisfaction.

| am open to a telephone discussion to iron out any residual issues. Thank you.

Robert S. Choi sa,10,10m

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswiight.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This a-mail message Is privileged, confidential and subject to copwight. Any unauthorized use or disclosure is prohibited.

From: Oren Chaimovitch (Devry) <QOren.Chaimovitch@devrylaw.ca>

Sent: Thursday, February 4, 2021 8:37 AM

To: Randy Lebow <RLebow@owenswright.com>

Cc: Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen.Yuen@devrylaw.ca>; Lawrence Hansen
<lawrence.Hansen@devrylaw.ca>; Robert S. Choi <RChoi@owenswright.com>

Subject: RE: Assumption Agreement

Randy and Rober,
| comment on your latest draft as follows:

1. | have no difficulty with adding Bryton Creek Residences Inc. as a Mortgagor. | would add at the second to
last paragraph that “Every reference herein to “Mortgagor” means each one of them, if more than one as well
as all of them, and all covenants and liability of the Mortgagor hereunder, if more than one, shall be joint and
several."

2. The change In paragraph 1, is not necessary and we do not agree to ait. DUCA need not warrant that the
amounts are accurate. Paragraph 1 acknowledges that the recitals are correct, and therefore the amounts
owing as set out are correct,

3. Inparagraph 2a., | believe the second ‘Mortgagor' should be ‘Mortgagee'. But in any event, | believe your
added wording should simply be * and may hereinafter be paid without notice or penalty”.

4. At paragraph 3, take out "per diem” from your added wording as interest does not necessarily accrue at the
per diem rate set out. It accrues at prime plus 5.5% per annum. If prime changes, so does the daily interest
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amount. On that note, in the last recital, the words "Mortgagees Prime Rate of interest” should be changed to
“Morlgagee’s Prime Rate (as defined in the Commitment)’

5. The standstill period is to remain at 30 days;

6. |t's pretty rich that you want our invoices to justify the legal costs. | understand that Robert represented that
he would not take issue with our fees. In any event, our fees are a fraction of what you are asking for in the
action. If our client agrees to provide invoices, and you can assume it will not, we would need to redact any
confidential information, and your client would be responsible for the added costs incurred in that regard. In
any event, as

7. As earlier advised, the amount for additional legal fees in the draft is an estimate and subject to change, likely
up. | remind you that the mortgage continues to secure additional costs that may be incurred in the future
too,

As you did not provide a word version of the assumption agreement, | cannot provide a revised version showing
changes from your last draft. | ask that you send a revised version showing the changes from my last draft, or
alternatively send me a word version of your last draft and | will, in turn, provide a marked-up version.

We remind you that our client is doing yours a favour and is already agreeing to something beyond what it is required
to do. My client is not inclined to agree to further changes.

To be clear, in addition to the Assumption Agreement, we would need the guarantors under it to sign DUCA'’s form of
guarantee amended for the circumstances and the usual back-up documentation, such as Officers' Certificates,
directors’ resolutions, and corporate opinions to ensure that afl corporate and/or partnership action has been taken to
authorize the execution of the Assumption Agreement and the Guarantees., We will need your client to arrange
satisfactory insurance with our client listed as first Mortgagee and loss payee.

Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-85 Barber Greene Road
Toronto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071

Note: This email is intended for the use of the person to whom it is directed and may contain information that is
privileged and/or confidential, and the sender does not walve any privilege or other related rights. Any distribution,
use or copying of this e-mail or the information it contains by other than an intended recipient is unauthorized. If you
have received this emall in error, please delste if from your system without printing, copying or forwarding it, and
notify the sender of the error by reply email or otherwise.

From: Randy Lebow [mailto:RLebow@owenswright.com]

Sent: Tuesday, February 2, 2021 9:30 AM

To: Oren Chaimovitch (Devry) <Oren.Chaimovitch@devrylaw.ca>

Cc: Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen.Yuen@devrylaw.ca>; Lawrence Hansen

<Lawrence. Hansen@devrylaw.ca>; Robert S. Choi <RChoi@owenswright.com>

Subject: RE: Assumption Agreement

As per my last email, please see attached revised.

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail messags is privileged, confidential and subject to copyright. Any unauthorized use or disclosure is prohibited.

Frem: Randy Lebow
Sent: February 2, 2021 9:13 AM
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To: 'Oren Chaimovitch {Devry)' <Oren. Chaimovitch@devrylaw.ca>
Ce: Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen.Yuen@devrylaw.ca>; Lawrence Hansen
<Lawrence.Hansen@devrylaw.ca>; Robert S. Choi <RChoi@owenswright.com>
Subject: RE: Assumption Agreement

Oren, FYIl, we decided for future flexibility purpases to take title in two corporations of Bryan’s vs. one. The second
one would be Bryton Creek Residences Inc. who was the optionee.

Bryan sent Duca information on 10747 Bayview Mortgage Corp. and will now forward information on Bryton Creek. |
am resending you a new redraft reflecting.

Randy Lebow

Partner [ Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com
300-2C Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mall message is privilegad, confidential and subject to copyright. Any unauthorized use or disclosure is prehibited.

From: Randy Lebow <RLebow@owenswright.com>

Sent: February 1, 2021 7:18 PM

To: 'Oren Chaimovitch {Devry)’ <Oren.Chaimovitch@devrylaw.ca>

Cc: lonathan Careen <JCareen@owenswright.com>; Aram Keyvani <akeyvani@owenswright.com>; Tracey Mason
<Tracey.Mason@devrylaw.ca>; Carmen Yuen <Carmen.Yuen@devrylaw.ca>; Lawrence Hansen
<Lawrence.Hansen@devrylaw.ca>; Robert S. Choi <RChoi@owenswright.com>

Subject: RE: Assumption Agreement

Oren, please see my proposed revisions to your initial draft {clean and blacklined) which are also being sent to my
cllent for its review and approval,

Also, we would appreciate it if you could provide us with a more detailed breakdown of all outstanding amounts set
out in the Agreement with any necessary back up {invoices etc).

On a separate note, we have spoken to our client in respect to the length of the post closing standstill period and
our client feels that a 90 day period would be more approriate

If you have any questions on my changes, please do not hesitate to contact me.

Randy Lebow

Partner | Owens Wright LLP
Direct: 416.848.4707 | Fax: 416.486.3309 | Email: RLebow@owenswright.com
300-20 Holly St,, Toronto, ON M45 3B1 owenswright.com

This e-mall message is priviteged, confidential and subject to capyright. Any unauthorized use or disciosura Is prohibited.

From: Oren Chaimovitch (Devry) <Cren.Chaimovitch@devrylaw.ca>

Sent: January 27, 2021 4:13 PM

To: Robert S. Choi <RChoi@owenswright.com>

Cc: Randy Lebow <RLebow@owenswright.com>; Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani
<akeyvani@owenswright.com>; Tracey Mason <Tracey.Mason@devrylaw.ca>; Carmen Yuen
<Carmen.Yuen@devrylaw.ca>; Lawrence Hansen <Lawrence.Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Robert and Randy,

In the interest of moving this atong, | attach a draft Assumption Agreement, all of which is still subject to my client’s
approval.

Regards,




Oren Chaimovitch

Devry Smith Frank LLP
100-95 Barber Greene Road
Toronto, ON

M3C 3E9

Direct: 416-446-3342

Fax: 416-449-7071

Note: This email is infended for the use of the person to whom it is directed and may contain information that is
privileged and/or confidential, and the sender does not waive any privilege or ofher related rights. Any distribution,
use or copying of this e-mail or the information it contains by other than an infended recipient is unauthorized. If you
have received this email in srror, please delste it from your system without printing, copying or forwarding i, and
notify the sender of the srror by reply ernail or otherwise.

From: Robert S. Choi [mailto:RChoi@owenswright.com]

Sent: Wednesday, January 27, 2021 3:50 PM

To: Oren Chaimovitch {(Devry) <Cren.Chaimovitch@devrylaw.ca>

Cc: Randy Lebow <RLebow@owenswright.com>; Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani
<akeyvani@owenswright.com>; Tracey Mason <Tracey.Mason@devrylaw.ca>; Carmen Yuen
<Carmen.Yuen@devrylaw.ca>; Lawrence Hansen <Lawrence.Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Great, thank you. Please circulate when ready, so that | can file materials for Justice Cavanagh for his blessings.

Robert S. Choi sa,10,1m.

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message is privileged, confidential and subject lo copyright. Any unauthorized use or disclosure is prehibited.

From: Oren Chaimovitch {(Devry) <Oren.Chaimovitch@devrylaw.ca>

Sent: Wednesday, January 27, 2021 2:08 PM

To: Robert S. Choi <RChoi@owenswright.com>

Cc: Randy Lebow <RLebow@owenswright.com>; Jonathan Careen <JCareen@owenswright.com>; Aram Keyvani
<akeyvani@owenswright.com>; Tracey Mason <Tracey.Mason@devrylaw.ca>; Carmen Yuen
<Carmen.Yuen@devrylaw.ca>; Lawrence Hansen <Lawrence. Hansen@devrylaw.ca>

Subject: RE: Assumption Agreement

Robert,
It is mostly done. | am just awaiting seme final instructions from cur client.

Regards,

Oren Chaimovitch

Devry Smith Frank LLP
100-85 Barber Greene Road
Toronto, ON

M3C 3E9

Direct: 4168-446-3342

Fax: 416-449-7071

Note: This emall is intended for the use of the person to whom it is directed and may contain information that is
privilegad and/or confidential, and the sender does not waive any privilege or other related rights. Any distribution,
use or copying of this e-mail or the information it contains by other than an infended recipient is unauthorized. if you
have received this email in error, please delete it from your system without printing, copying or forwarding it, and
notify the sender of the error by reply email or otherwise.
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From: Robert S. Choi [mailto:RChoi@owenswright.com]

Sent: Wednesday, January 27, 2021 1:39 PM

To: Oren Chaimovitch (Devry) <Cren.Chaimovitch@devrylaw.ca>; Lawrence Hansen
<Lawrence.Hansen@devrylaw.ca>

Cc: Randy Lebow <RLebow@owenswright.com>; Jonathan Careen <}Careen@owenswright.com>; Aram Keyvani
<akeyvani@owenswright.com>

Subject: Assumption Agreement

importance: High

Hi Lawrence:

It appears that we have booked a case conference before the judge next Friday, on Feb. 5, 2021. We can have the
judge endorse at the case conference that the assumption agreement between Duca and the Optionee in the form
proposed is approved. | will also seek relief that there will be no necessity for the Optionee to tender upon the
Vendor, as we wiil have all of the Purchaser’s deliverables worked out by Feb. 5, 2021,

Let us finalize the assumption agreement forthwith this week. Please let me know your thoughts. Thank you.

Best regards,

Robert S. Choi os,10,10m,

Partner | Litigation | Owens Wright LLP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChol@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

This e-mail message Is privileged, confidenliat and subject to copyright. Any unauthorized use or disclosure is prohibited.
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THIS ASSUMPTION AGREEMENT effective as of the 19" day of February, 2021

Between

10747 BAYVIEW MORTGAGE CORP. and BRYTON CREEK RESIDENCES
INC.
(collectively the “Mortgagor”)

and

LPF CONVERSION FUND and BRYTON CAPITAL CORP. GP LTD.
(collectively the “Guarantor™)

and

DUCA FINANCIAL SERVICES CREDIT UNION LTD.
(the “Mortgagee™)

WHEREAS Bayview Creek (CIM) LP, CIM Invests Deyelopment Inc., and CIM

letter agreements dated April 12, 2017, April 26, 2018 and e 14, 2108, and our forbearance
letters of March 6, 2019, and April 18, 2019.as replaced by a | lotter agreernent dated May 22,
2019 and July 24, 2020 (collectively referr Létter”).

AND WHEREAS by.a Charge/Mortgage f Land (the “Mortgage”) in the principal sum
of $20,720,000.00 1eg1ste1ed on 18,2016 the Land Registry Office for the Land Titles
| Instrument Numiber YR2473036, the CIM Invests

Division of York Reg

Development Inc, (the “Ori ﬁ_ql_ Mo ) saged the lands known municipally known as

10747 Bayv AV

Ie, Richmo :d:AHiil Ontatio more particularly described follows:

T 25, CON 2, (MKM), PTS: 1:'& 2, PL65R31680, TOWN OF RICHMOND HILIL
i 0747 Bayview Avenue, Richmond Hill, Ontario

(the “Lands™) to'the Mortgagee to secure the payment of the amounts owing under the
Commitment Letter uponthe terms contained in the Mortgage (all amounts which may be owing
to the Mortgagee by the Original Borrowers or any of them in accordance with the Commitment

Letter and the Mortgage being referred to herein as the “Indebtedness™);

AND WHEREAS the Original Mortgagor transferred the Lands to CIM Bayview Creek
Inc. (the “Curtrent Mortgagor™) pursuant to a Transfer registered on June 21, 2018 in the Land

— " A ~ o - PRSI ] 1 1 ) aTr 1 T 1 AT P - N - <
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AND WHEREAS the Mortgage secures the Indebtedness and will continue to secure the

Indebtedness after the purchase transaction referred to in the recitals to this Agreement;

AND WHEREAS the Commitment Letter by its terms survived the execution and
delivery of the Mortgage;

AND WHEREAS the Indebtedness and Mortgage is further secured by a general
assignment of rents made by the Original Mortgagor in favour of the Mortgagee, notice of which
was registered on May 18, 2016 in the Land Registry Office for the Land Titles Division of York
Region (No. 65) as Instrument Number YR2473037 (the foregoing being herein called the
“Collateral Security”).

AND WHEREAS the Mortgagor has agreed to purchase the Landsﬁ”om the Current
Mortgagor and has agreed with the Current Mortgagor and with the \

'_‘ortgagee to assume

payment of the Indebtedness and the Mortgage and to covenan”‘, vith the Current Mortgagor and

'ms, conditions,

{the Collateral

the Mortgagee to pay the monies secured by the Mortgage and to fulfil all
covenants and provisions contained in the Commitm t Letter _the Mortgage

Security;

AND WHEREAS the Guarantm has agreed to guarantee the repayment of the

Indebtedness and the performance of the ovenants contamed m the Commitment Letter and

Mortgage;
AND WHEREAS the [nidel

$20,720,000.00
676,351.89
(4,516.75)
e 109,577.47
Bsts 1ncurred to danuary-26:2024H ebruary 19, 2021 $15,000.00

. '(éjf;@q,gﬁﬁonai Legal

Total Du

and accrues i

$21,516,412.61

interest from tlm to time plus 5.5% per annum, which currently is $4,796.82 per day.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of
the premises and other good and sufficient consideration, the receipt and sufficiency of which is

hereby acknowledged, it is hereby agreed as follows:

restiat the Mortgagee’s Prime sate-Rale (as defined in the Commitment)of
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a. the Indebtedness is immediately due and payable and may hereinafter be paid by-the
Mertgaporto-the-Mertpager-without notice or penalty;

b, evenits of Default as defined in the Commitment Letter have occurred and are
continuing and the Mortgagee has demanded repayment of the Indebtedness;

c. it has received copies of the demand letters (the “Demands”) and the Notice of
Intention to Enforce Security (the “Neotice”) issued to the Original Borrowers and
Original Guarantors by Devry Smith Frank LLP on behalf of the Mortgagee dated
June 10, 2020 and agrees that the issuance of Demands, and the Notice and their
delivery were proper in all respects, the Indebtedness as set out therein and herein is
correct and that the Demands and the Notice have not been withdrawn but remain and
continue to remain in full force and effect. Without limitation, the Mortgagee may
rely on the Demands and the Notice and shall not be required to issue a fresh demand
for payment or Notice of Intention or Enforce Security prior to enforcing its rights

- under the Mortgage.

d. it hereby waives any rights to have any of the Indebtedness ‘waived or the costs
included therein assessed; ;

itment Letter or the
shall be deemed to
enforce its rights

e. None of the Mortgagor’s rights and remedies: under the C
Mortgage and none of the existing events of. Default are waived
be waived. However, the Mortgagee w1ll agree to take no steps t
and remedies under the Commitment Le A5\ eriod of 99-60
days from the date of this Agreement (t Standstill: Period™), provided the terms
hereof are complied with. If the terms hereof are'not complied with the Mortgagor
may immediately and without further notice exercise any or all of its rights, including
enforcing the Mortgage. k-

The Mortgagor shall pay to the Mortgage ' ."htemporaneoﬁ"sfj; with the execution of this

Agreement the sum of $796,412.61, wh10h a:m un hall be applied to the accrued interest

or payable, whether for principal, interest, charges, costs or otherwise howsoever arising

under or by Vix‘:tuelof either the Commitment Letter or the Mortgage or which are secured
by the Mortgage, at the times and in the manner provided therein or in the instrument
evidencing the same; and that the Mortgagor will at all times do, observe, perform, keep,
be liable under and be bound by every covenant, attornment, licence, power, proviso,

condition, agreement and stipulation in the Commitment Letter and Mortgage, to the
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any part thereof, or the rights of any such Original Mortgagor, the Current Mortgagor, the
Original Borrowers or the Original Guarantors, surety, subsequent encumbrancer or other

person, all of which rights and priorities are hereby reserved,;

The respective obligations of the Original Mortgagor, the Current Mortgagor, the |
Original Borrowers and the Original Guarantors to the Mortgagee under the Mortgage,
the Commitment Letter and the Collateral Security shall remain in full force and effect.
Nothing herein shall constitute release or novation of all or any part of the amounts
owing under the Commitment Letter and Mortgage. The terms of the Commitment Letter

and Mortgage remain in full force and effect, unamended.

The parties acknowledge and agree that all rights and priorities and remedies of the

Mortgagee under the Mortgage shall not be altered, 1mpa1red prejudlced or otherwise
affected by either this Agreement or the purchase transactlon r ferl ed to in the recitals to

this Agreement.

For the better assuring, mortgaging and chargﬁg the Lands in favour of. tﬁ 1e Mortgagee,

the Mortgagor hereby mortgages and charg ges as and by _\way of a fixed and
mortgage and charge to and in favour of the Mortgage all of its respectlve right, title,

estate, interest and benefit from tupe,_to time in and to'the:Lands as security for the

payment of its obligations herein, and the Indebtedness and p rformance of all

obligations herein, under the Commiffi}ent Letter and the Mortgage.

The Guarantor, as as surety, shall well and truly pay or cause to

y virtue of the Mortgage or which are secured by

in the manner provided therein or in the instrument

the times and in the manner provided therein,

Each reference herein to the Mortgage shall be deemed to also be and include a reference
to the Commitment Letter and the Collateral Security and the Mortgagor shall be bound
by the Mortgage, the Commitment Letter and the Collateral Security and all the terms,
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The address of service for the Guarantor for the purposes of the Mortgage is as follows:

65 Queen Street West Suite 210, Toronto, Ontario M5H 2MS5

10. Subject to the terms hereof, the Mortgagee confirms its consent to the transfer of the

Lands and the assumption of obligations by the Mortgagor as provided for herein.

THIS AGREEMENT shall enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of each and every party hereto and wherever
the singular and masculine genders are used in this Agreement the same shall be construed as
meaning the plural and feminine or neuter genders where the fact or context so requires. Every

reference herein to the "Morteapor™ means cach one of them, i more than one as well as all of

them, and all covenants and liability of the Mortoagor hereunder, 1F|n ""'e:5f11<111 one, shall be joint

and several. Every reference herein to the "Guarantor” means ea of them, if more than one

as well as all of them. All covenants and liability of the Guararitor hereu er, if more than one,

shall be joint and several.

THIS AGREEMENT may be executed in several counterparts and by facsxmﬂe ature, each

of which when so executed shall be deemed to be an or

al and which counterparts together
shall constitute one and the same 1nstmment Delivery of an'e xecuted counterpart of the

‘PDF or by other ele

agreement formed by this letter by telecopler ronic means shall be as

3.

effective as delivery of a manually executed cou

[REMA}?}}VDER OF THIS PAGE INFENTIONALLY LEFT BLANK.
1 SIGNATURE PAGE TO FOLLOW. |




IN WITNESS WHEREOT the parties hereto have executed there presents as of the date

first above written.

above written,

I/We

-6 -

10747 BAYVIEW MORTGAGE CORP.

Per:

Name:

Title:

Per:

Name:

Title:

I/We have authority to bind the Corporation

BRYTON CREEK RESIDENCES INC.

Per:
Name:
Title:
Per:
Name:
Title: A
I[/We have authority to bir

DUCA FINANCIAL SERV

haye authorityl.;" bind the Corporation

N'WITNESS WHEREOF e Guarantor has exccuted these presents as of the date first

. BRYTON CAPITAL CORP. GP LTD.

Per:
Name:

Title:
Per:
Name:
Title:

T/We have authoritv to hind the Corboration

ES CREDIT UNION LTD.
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Name:
Title:
I/We have authority to bind the Corporation
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EXHIBIT "R"

DEVRY SMITH FRANK LLP

Lawyers & Mediators

Oren.Chaimovitchi@devrylaw. ca

June 7, 2019

Himelfarb Proszanski

Barristers & Solicitors

480 University Avenue, Suite 1401
Toronto, Ontario, M5G 1V2

Attention: Lisa Rossi

Owens Wright LLP
Barristers & Solicitors
300-20 Holly Street
Toronto, Ontario M4S 3B1

Attention: Randy Lebow
Dear Ms. Rossi and Mr. Lebow:

Re: DUCA Financial Services Credit Union Ltd. (the “Lender” or “DUCA”), credit
facility in favour of Bayview Creek (CIM) LP, CIM Invests Development Inc. and
CIM Bayview Creek Inc. secured, inter alia, by a Charge/Mortgage of Land
registered in the Land Registry Office for the Land Titles Division of York Region
(No. 65) on May 18, 2016, as Instrument No. YR2473036 (the “Charge”) on the
property municipally known as 19747 Bayview Avenue, Richmond Hill, Ontario
(the “Property™) ‘

As you know, we are solicitors for DUCA Financial Services Credit Union Ltd, The following
will serve as a statement for information purposes only, relating to the above-noted file:

Principal Balance Outstanding: $20,720,000.00
Blended Principal & Interest Monthly Payments: Interest Only
Interest Reserve Balance: $893.89
Estimated Appraisal Costs: $30,106.82
Unrecovered Legal Costs (estimated): $10,081.76

95 Barber Greene Rd., Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416.449.1400 Fax: 416.449.7071 www.devrylaw.ca
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Interest Rate; Pyrime + 5.50%

The amounts for Appraisal costs and legal costs are secured by the Charge in the same way as the
Principal Balance DUCA does not maintain a tax account.

We reiterate that this statement is NOT intended for assumption, assignment or discharge purposes.

Yours truly,
DEVRY SMITH FRANK LLP

P

Oren Chaimovitch
Johe
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EXHIBIT "S"

DEVRY SMITH FRANK rLLp

Lawyers & Mediators

Oren.Chatmovitch@devirylaw.ca

May 18, 2021
BY EMAIL: rlebow@owenswright.com

Owens Wright LLP
20 Holly Street

Suite 300

Totonto, Ontario
M48S 3BI

Attn: Randy Lebow

Dear Mr. Lebow:

Re:  DUCA Financial Services Credit Union Ltd. (the “Lender” or “DUCA”), credit
facility in favour of Bayview Creek (CIM) LP, CIM Invests Development Inc. and
CIM Bayview Creek Inc. (collectively, the “Borrower”) secured, infer alia, by a
Charge/Mortgage of Land registered in the Land Registry Office for the Land
Titles Division of York Region (No. 65) on May 18, 2016, as Instrument No.
YR2473036 (the “Charge”) on the property municipally known as 10747 Bayview
Avenue, Richmond Hill, Ontario (the “Property”)
Our Matter No. DUCA0027

Further to your email communication of May 11, 2021, the amount required to discharge the
above Mortgage as at May 11, 2021 is as follows:

(a) Principal balance owing $20,720,000.00
(b) Accrued interest to May 11, 2021 $ 1,064,894.46
(c) Less Interest Reserve $  (4521.94)
(d) Legal fees incurred to May 11, 2021 $ 151.277.01

Total $21,931.649.53

Interest continues to accrue from May 11, 2021 to the date of payment at DUCA’s prime rate of
interest in effect from time to time plus 5,5% per annum, which as of today’s date is equal to
$4,796.82 per day. Funds received after 2:00 pm are deemed to be received the next business day
and subject to the applicable per diem.

In addition to the above, our fee for preparing and registering the Mortgage discharge is
$1,000.00 plus the cost of registration and HST for a total of $1,342.88.

95 Barber Greene Rd., Suite 100, Toronto, Ontatio, Canada M3C 3E9
Tel: 416.449,1400 Fax: 416.449.7071 www.devrylaw.ca
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You may deliver the above funds by certified cheque drawn on a lawyer’s trust account to our
office made payable to Devry Smith Frank LLP, In Trust, Alternatively, funds may wired
directly into our trust account. We would provide details of our trust account shortly in advance
of such payment.

Upon receipt of the requisite funds, we will discharge the Mortgage and related assignment of
rents and PPSA registrations and provide you evidence of registration.

The foregoing amount is current only to the date indicated and includes all costs of which we are
aware to today’s date. Any costs which have not been disclosed or which may later arise, are
reserved and a discharge of the mortgage will not be provided until all such costs are paid. It is
subject to any adjustments or corrections occasioned by returned payments, payments to satisfy
third party or priority claims, errors or omissions.

- We advise that no intermediate acts, negbtiations, or indulgences shall act as a waiver of the
Credit Union’s rights, or, demand for payment unless so expressly stated in writing,

Yours truly,
DEVRY SMITH FRANK LLP

Oren Chaimovitch
OHC:tm
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EXHIBIT"T"

From:
Sent:
To:

Cc:
Subject:

Mr. Hansen:

Robert S. Choi <RChoi@owenswright.com>
July 4, 2021 8:50 PM

Lawrence Hansen

Alex llchenko

Defective Security - DUCA

We note that there appears to be critical defects in DUCA’s security and are writing to provide you due notice re;

same. Among other things:

1. The amendment re: interest increase on title to the land was executed only by the bare trustee that had no
beneficial ownership of the property and which was not permitted to encumber the land. Thereis alsoa
live question as to whether the rate increase was permissible in the circumstances. We calculate that the
interest differential is in excess of $1 million over the 2+ year period,

2. The PPSA security documentation was not executed by the proper general partner of the LP, and it is

defective.

Best regards,

Robert S. Choi s.a,30,11M

Partner | Litigation | Owens Wright ELP
Direct: 416.848.4722 | Fax: 416.486.3309 | Email: RChoi@owenswright.com
300-20 Holly St., Toronto, ON M4S 3B1 owenswright.com

TFhis a-mail message is privileged, confidential and subject to copyrighl. Any unauthorized use or disclosure is prohibited.
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EXHIBIT "U"

RSM

RSM Canada Limited

Licensed Insolvency Trustes

T1King St W
Suite 700, Box 27
Toronto, ONM5H 4C7

NOTICE AND STATEMENT OF RECEIVER T +1416 480 0760
(SECTION 245(1) AND 246(1) OF THE ACT) F+1476 480 2646

www.rsmeanada.com

In the matter of the receivership of the Property defined below.

The receiver gives notice and declares that:
1. On the 21% day of April, 2021, the undersigned RSM Canada Limited was appointed as

receiver (the “Receiver”) of the real property municipally known as 10747 Bayview Avenue,
Richmond Hill, Ontario (the “Property”), owned by CIM Bayview Creek Inc. (the “Debtor”).

2. The undersigned became a receiver in respect of the Property described above by virtue of
being appointed by a mortgagee of the subject real property.

3. The undersigned commenced the exercise of its powers in respect of that appointment on
the 21t day of April, 2021.

4. The following information relates to the receivership:

a) Registered Office Address of the Debtor: 55 Commerce Valley Drive West, Unit 502,
Markham, ON L3T 7V9.

b) Principal line of business of the Property: vacant undeveloped land located at 10747
Bayview Avenue, Richmond Hill, Ontario.

c) The approximate amounts owed to creditors who appear to hold a security interest

on the Property include:
Bryton Creek Residences Inc. $24,634,810
DUCA Financial Services $20,720,000
GR Can and Monest Financial Inc. $2,225,499

d) A list of creditors, and the amount owed to each creditor, relating to the Property is
attached. The attached list of creditors has been compiled by the Receiver based on
information available and has not been audited or verified by the Receiver. The fact
that persons are receiving this notice or are included on the creditors list does not
mean that it has been determined that they are a creditor or that if they are a creditor,
that their claim is admitted in the amount set out on that list.

THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING

RSM Canada Linuted s a corporation that provides restruc buriong and recovery services, RSM Canada Limiled is o Licersed nsolvency Trastee Visil rsimcansida.com,’ aboutus for more nfarmation
regarding RSM Canada Limitexd.
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April 27, 2021
Page 2

e) The exact plan of the Receiver to realize on the Property is yet to be determined.
f) Contact person for the Receiver:

Brenda Wong

RSM Canada Limited

11 King Street West

Suite 700, PO Box 27

Toronto, Ontario M5H 4C7

Telephone: (647) 727-3621

Facsimile: (416) 480-2646

E-mail: brenda.wong@rsmcanada.com

Dated at Toronto this 27™ day of April, 2021.

RSM CANADA LIMITED

In its capacity as Receiver of
10747 Bayview Avenue, Richmond Hill, Ontario
and not in ifs.persgnal capacity

7'/

Per: Bryan A. Tannenbaum, FCPA, FCA, FCIRP, LIT
President



RSM Canada Limited
In the Matter of the Receivership of
10747 Bayview Avenue, Richmond Hill, Ontario

LIST OF CREDITORS

Secured
Bryton Creek Residences Inc. $ 24,634,810.39
DUCA Financial Services 20,720,000.00
GR Can and Monest Financial Inc. 2,225,498.61
$ 47,580,309.00
Unsecured
10176974 Canada Inc. - 268,415.30
8302871 Canada Ltd. 1.00
Alectra Utilities Corporation 605.87
Arton Design Ltd. 54,463.10
Arton Landscaping Ltd. 128,435.56
Avesdo Inc. 4,237.50
Bousfields Inc. 5,591.24
Bryton Creek Residences Inc. 245,000.00
Canada Revenue Agency (CEBA - Government Loan) 16,613.29
CEBA-RBC Bank 60,000.00
CIM International Dev. Inc. 19,203.03
CIM Investment Inc. 484,012.29
Debenture Holders 10,074,643.89
Devine Park LLLP 4,001.90
Dickinson Wright LLP 2,661.90
DJH & Partners LLP 12,972.50
Evans Planning Inc. 5,448.37
EXP Services Inc. 16,711.08
Fan Yu 825,293.50
Global King Inc. 239,111.04
Greck and Associates Limited 2,774.15
Heavenly Resources Financial Group Inc. 213,825.14
Himelfarb Proszanski 18,395.38
Huixian Wang 683,314.10
Jerry Feng 53,456,353.05
Jie Liu 157,339.91
Kwok Kin Lo 277,650.27
Lili Sheng 270,874.32
Liyou Yang 565,027.32
Meng Wang 90,966.43
Ministry of Finance 1.00
Monest Financial inc. 106,912.57
Reprodux 130.65
Royal Victoria Winery Inc. 1.00
Schaeffer Dzaldov Bennett Ltd. 7,237.65
Shuwei Yuan 22,577.38
SOSCIA Professional Engineers Inc. 2,712.00
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In the Matter of the Receivership of
10747 Bayview Avenue, Richmond Hill, Ontario

RSM Canada Limited

LIST OF CREDITORS
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Stantec Consulting Ltd.
T2 Utility Engineers Inc.

Town of Richmond Hill - Property Tax
Workplace Safety & Insurance Board

WSP Canada Group Limited
Xiaodong Luo

Xiaojing Xu

YanfengChen

Yinghong Hu

Yumin Zhu on behalf of Yurong Wang

Zhaoan Sui
Zheng Yan
ZY Investment Inc.

Supplementary Mailing List

1598535 Ontario Inc.
Cardinal Advisory Ltd.
Cassels Brock & Blackwell LLP
Colliers International
Department of Justice
Dickinson Wright LLP
Grant Thornton Limited
Himelfarb Proszanski
Hummingbird Lawyers LLP
Miller Thomson LLP
Ministry of Finance

Monest Financial Inc.
Owens Wright LLP

Pallett Valo LLP

Torys LLP

32,638.14
44,646.30
60,651.72
2,481.22
2,952.69
270,874.32
277,1568.47
456,680.23
192,024.59
283,333.33
347,094.00
411,038.25
19,634.19

70,744,722.13




DUCA FINANCIAL SERVICES CREDIT UNION LTD. -and- BAYVIEW CREEK (CIM) LP ET AL
Applicant Respondents

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

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding Commenced at
TORONTO

SUPPLEMENTARY APPLICATION RECORD
(returnable August 11, 2021)

DEVRY SMITH FRANK LLP
Lawyers & Mediators

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

LAWRENCE HANSEN
LSO #41098W

Tel.:  416-449-1400/249-888-6626
lawrence.hansen@devrylaw.ca

Lawyers for the applicant Duca Financial
Services Credit Union Ltd.
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