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Court File No.: CV-18-591534-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

CHINA MACHINERY ENGINEERING CORPORATION
Applicant
-and-

2284649 ONTARIO INC., 2270613 LIMITED PARTNERSHIP
and 2270613 ONTARIO INC.

Respondents
Application Under Section 101 of the Courts of Justice Act, R.S.O. 1990,

c.C.43, as amended, and Section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢.B-3, as amended

AFFIDAVIT OF YUEQING ZHANG
(sworn June 14, 2018)
I, YUEQING ZHANG, of the City of Markham, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

I am the Chief Executive Officer and a director of the Respondent, 2284649 Ontario Inc.
(the “Debtor”), and as such, I have personal knowledge of the matters to which I herein
depose. Where the source of my information or belief is other than my own personal
knowledge, I have identified the source and the basis for my information and believe it to

be true.



This Affidavit is sworn in response to the Affidavit of Zhang Xiaofan (“Xiaofan”) sworn
May 16, 2018 (the “Xiaofan Affidavit”) filed by China Machinery Engineering
Corporation (“CMEC”) in connection with the hybrid trial (the “Trial”) to be conducted

in accordance with the Order of Justice McEwen dated May 7, 2018 in these proceedings.

Overview

The Debtor is a company in the business of design, construction, project financing and

property management with its head office in Markham, Ontario.

CMEC is a construction and engineering company with its head office in Beijing, China.
According to a Bloomberg research online report that I have reviewed, CMEC specializes
in infrastructure-related construction including power, transportation, telecommunication,
mining and resources exploitation projects. CMEC is also engaged, either directly or
through its subsidiaries, in overseas and domestic concession investments in engineering
contracting projects and associated financing business. Attached hereto as Exhibit “A” is

a copy of the Bloomberg online research report.

The Debtor and CMEC entered into the following agreements:

(a) an engineering, procurement and construction contract dated January 22, 2013
(the “EPC Contract”), as amended pursuant to agreements dated July 30, 2013
(the “1** Amendment”), December 31, 2013 (the “2"! Amendment”), January
22,2014 (the “3"Y Amendment”) and pursuant to the Addendum to Technical
Documents for Phillip Street Student Residence dated February 18, 2014 (the

“Technical Addendum”). The EPC Contract, 1 Amendment, 2" Amendment,



(b)

(c)

3" Amendment and Technical Addendum are attached hereto as Exhibit “B”,

Exhibit “C”, Exhibit “D”, Exhibit “E”, and Exhibit “F”, respectively;

a commitment letter with CMEC dated June 9, 2014 (the “Commitment
Letter”) for a loan (the “CMEC Loan”) in the principal amount of U.S.
$61,380,000 plus interest accruing at a rate of 2.9748 percent per annum, as
amended pursuant to an Amendment to Commitment dated May 27, 2015 (the
“First Commitment Amendment”). The Commitment Letter and First
Commitment Amendment are attached hereto as Exhibit “G” and Exhibit “H”,

respectively; and

among other security, a Mortgage and Charge registered against the Real
Property on June 10, 2017 as Instrument Number WR820800 in the maximum
principal amount of U.S. $61,380,000 (the “Mortgage”), as amended pursuant
to an Amendment to Mortgage and Charge dated May 27, 2015 and registered
as instrument number WR885069 on June 5, 2015 (the “First Mortgage
Amendment”) and a second Amendment to Mortgage and Charge dated June 6,
2016 and registered as instrument number WR958443 on June 13, 2016 (the
“Second Mortgage Amendment”). The Mortgage, the First Mortgage
Amendment and the Second Mortgage Amendment are attached hereto as

Exhibit “I”, Exhibit “J” and Exhibit “K”, respectively.

The Debtor asserts that it owes U.S. $53,919,076 (the “Undisputed Indebtedness”) to

CMEC as at May 8, 2018 rather than the U.S. $71,929,604 as at May 8, 2018 (the “CMEC



Claimed Amount”) claimed by CMEC. The Debtor’s calculation of the Undisputed

Indebtedness is attached hereto as Exhibit “L”.

The CMEC Claimed Amount being asserted as owing to CMEC is comprised of the

following in the Xiaofan Affidavit:

(a) U.S. $60,663,335 in principal and interest under the CMEC Loan;
(b) U.S. $10,890,000 under the EPC Contract; and
(c) U.S. $376,269 in enforcement costs to December 31, 2017 and excluding

enforcement costs since that date.

The Debtor disputes the CMEC Claimed Amount insofar as it includes certain amounts
which the Debtor believes are not properly owing or otherwise enforceable. Specifically,

the Debtor disputes that:

(a) U.S. §10,890,000 (the “1** Disputed Amount”) is owing to CMEC under the

EPC Contract; and

(b) U.S. §5,861,900 plus interest that has been accrued by CMEC on this amount
(the “2™ Disputed Amount” and together with the 1% Disputed Amount, the
“Disputed Amounts™) was properly characterized as an advance under the

CMEC Loan and therefore owing to CMEC.

For the reasons set out herein, the Debtor is of the view that the EPC Contract is not valid

or enforceable and therefore disputes that any amounts are owing under the EPC Contract.
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The result is that CMEC’s claim is limited to the amount actually advanced by CMEC and

properly owing under the CMEC Loan and Mortgage.

Furthermore, even in the event that the Court finds the EPC Contract is valid and

enforceable, the Debtor asserts that the CMEC Claimed Amount is inflated by the amount

of U.S. $10,890,000 as it does not take into account the following:

(a)

(b)

()

(d)

the Debtor and CMEC agreed that the original contract price of U.S. $80,300,000
(the “Original Contract Price”) was reduced by an amount of U.S. $7,635,000
(“Contract Price Reduction™) to U.S. $72,665,000; due to a significant scope

reduction agreed to before any advances were made by CMEC;

the amount ultimately financed was U.S. $55,518,100 rather than U.S.
$64,000,000 contemplated between the parties. Attached hereto as Exhibit “M?
is a summary of the actual financing advanced to from CMEC through to the

Debtor as described further below;

the Debtor paid U.S. $8,030,000 to CMEC as a deposit on January 23, 2014 (the
“Deposit”), thereby reducing the balance owing under the EPC Contract from

U.S. $72,650,000 to U.S. $64,635,000; and

the Debtor paid U.S. $7,400,000 to CMEC on September 9, 2016, which reduced
the contract price from U.S. $64,635,000 to U.S. $57,235,000 (which is
consistent with the U.S. $57,718,631 amount set out in Exhibit “A” to the
Xiaofan Affidavit when the interest of U.S. $483,631 for the period between

June 11, 2016 to September 9, 2016 is added in to the $57,235,000 set out
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13.

II.

14.

therein). Attached hereto as Exhibit “N” is a summary of the pro forma invoices
issued by CMEC prior to substantial completion of the project as described

further below.

This is also consistent with the conduct between the parties. The conduct is evidenced by,
among other things discussed herein, the pro forma invoices issued by CMEC and all

payout statements and demands for payment issued by CMEC up until November 2017.

CMEC has improperly characterized the amount of the 2nd Disputed Amount (i.e., U.S.
$5,861,900) as an “advance”. This amount was never advanced by CMEC, rather it was
paid by the Debtor to CMEC and then back to the Debtor’s affiliate, Melloul-Blamey
Building Corp. (“MBBC”"). CMEC cannot add it to the amount of the CMEC Loan as this

is effectivély double counting.

The 2™ Disputed Amount represented a portion of the Deposit in the amount of U.S.
$8,030,000 paid by the Debtor pursuant to the EPC Contract. For the reasons set out herein,
the EPC Contract was rendered inoperative and the amount of the Deposit (less the amount

paid to Sinosure) should have been returned to the Debtor.
The Project

In January 2011, following execution of the agreement of purchase and sale (the “APA”™)
for a four (4) acre parcel of real property municipally known as 256 Phillip Street,
Waterloo, Ontario (the “Real Property”), the Debtor or one of its affiliates entered into

numerous contracts related to the engineering and design of the Real Property. A summary
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of the contracts entered into for the development of the Real Property is attached hereto as

Exhibit “O”.

In July 2012, the Debtor purchased the Real Property as legal owner and nominee for 227

LP, which is owned 0.01% by its general partner, 227, and 99.9% by its limited partner.

Prior to purchasing the Real Property, the Debtor’s affiliates had successfully completed
two previous student residence projects, Preston House and Bridgeport House, in the
Waterloo area. Melloul-Blamey Construction Inc. (“MBCI”) had served as general

contractor on both of these projects.

The Debtor planned to develop the Real Property into four (4) student residence buildings
given the Real Property’s close proximity to three post-secondary institutions being Wilfrid
Laurier, the University of Waterloo, and Conestoga College. The Real Property’s prime
location and size makes it a significant project in the City of Waterloo. During its
development of the Real Property, the City of Waterloo has provided considerable support

to the Debtor. The student residences were conceived as follows:

(a) Building A, to be known as Blair House, being a 20 story, 106 unit residence to
be built on part of the Real Property that would become municipally known as

256 Phillip Street, Waterloo, Ontario (“Blair House” or “Phase 17);

(b) Building B, to be known as Elora House, being a 20 story, 106 unit residence to
be built on part of the Real Property that would become municipally known as

250 Phillip Street, Waterloo, Ontario (“Elora House” or “Phase 4”);
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19.

20.

(c) Building C, to be known as Fergus House, being a 21 story, 119 unit residence
to be built on part of the Real Property that would become municipally known

as 254 Phillip Street, Waterloo, Ontario (“Fergus House” or “Phase 2"); and

(d) Building D, to be known as Hespeler House, being a 21 story, 120 unit residence
to be built on part of the Real Property that would become municipally known

252 Phillip Street (“Hespeler House” or “Phase 37).

(collectively, the “Phillip Street Project”). A copy of a sketch of the site and the site plan

is attached hereto as Exhibit “P”.

The Debtor and MBCI had discussions regarding the Phillip Street Project from and after
the purchase of the Real Property. In fact, as discussed below, a representative of MCBI

travelled with me and other representatives of the Debtor to China to meet representatives

of CMEC in early 2013.

Introduction of Debtor to CMEC

In 2012, one of the Debtor’s consultants, Gary Xu, introduced the Debtor to CMEC as a

possible source of both financing and construction services.

In January 2013, I travelled to China to meet with CMEC. [ was accompanied by a group
of the Debtor’s personnel including John Chemilian (Property Manager), Jennifer Xu
(Project Director) (“Xu”), and Hao Zhang (Project Architect), as well as Michael
McKnight from McKnight Charron Laurin Architects and Jeff Heimpel, Vice President of

Business Development, from MBCI. Attached hereto as Exhibit “Q” is a copy of an email
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from Xiaofan dated January 16, 2013 enclosing an itinerary for the period between January

17 and 22, 2013.

Despite my understanding that CMEC was a possible source of both financing and
construction services, in the course of the meetings between CMEC and the Debtor in
China in January 2013, CMEC advised the Debtor that its mandate from the Chinese

government did not allow it to act as a lender alone.

CMEC proposed that it would participate in the financing of Blair House with a view to
earning its profit upon the completion of the project. CMEC requested, and the Debtor
agreed, that CMEC’s profits be paid in the form of fees payable to it as general contractor.
CMEC agreed that it would complete the Phillip Street Project for the amount of U.S. $80.3
million. CMEC's anticipated profit was approximately U.S. $16,000,000, subject to
CMEC bringing in U.S. $64,000,000 for the financing of Blair House. The amount of
financing was based on the budget at the time for the construction of Blair House and an
underground parking garage (of 474 parking stalls) to be used by the entire Philip Street
Project. Attached hereto as Exhibit “R” is an email from Shi Jianto of CMEC to Xu of
the Debtor dated January 21, 2013, with an attachment titled “Price Sheet A (draft)”. The

attached Exhibit indicates how CMEC calculated the quantum of the EPC Contract.

The financing period under the EPC Contract was to be for a total of 48 months, with the
first 24 months being the period for advances of the financing to allow for the completion
of construction and the second 24 months thereafter being for repayment. Repayment was
to occur incrementally on a monthly basis commencing 24 months after the date of the first

advance under the EPC Contract and during this time the total amount of U.S. $80,300,000



25,

IV.

26.

27.

-10-

was to be fully paid by the Debtor to CMEC. This is set out in the payment schedule to

the EPC Contract discussed below.

As a state-owned company, I understand that CMEC follows the mandate of the Chinese
government. I was advised by representatives of CMEC including, Xiaofan and Jiantao
Shi (“Shi”), that it is mandatary for CMEC to obtain one or more insurance policies from
China Export & Credit Insurance Corporation (“Sinosure”) as a guarantor when
participating in overseas projects. I understand that Sinosure is a state-funded insurance
company established and supported by the Chinese government to promote China's foreign
economic and trade development and cooperation. Based on my discussions with
representatives of CMEC, it is my understanding that once this insurance was put in place,
in the event that a debtor is unable to repay CMEC, then Sinosure will repay CMEC for up

to 90% of the contract value.

The premiums to be paid for the Sinosure insurance were to be included in the Original

Contract Price.

The Construction Contracts

The Debtor and CMEC entered into the EPC Contract on January 22, 2013. As set out

above, the Original Contract Price was U.S. $80,300,000.

The EPC Contract was subsequently amended by the 1** Amendment on July 30, 2013, by
the 2"¥ Amendment on December 31, 2013, by the 3™ Amendment on January 22, 2014

and by the Technical Addendum on February 18, 2014.
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As part of 2" Amendment, China Everbest Development International Limited (“China
Everbest” and collectively with CMEC, the “Consortium”), a Hong Kong based
subsidiary of CMEC, became a party to the EPC Contract by joining CMEC to form the
“Consortium” (as defined in the 2" Amendment). Consortium Article A-11 states that
CMEC shall be responsible for financing, and China Everbest shall be responsible for
design, procurement, construction, completion of the work and remedy of any defects in

the work and any other obligation of the Contractor.

During the period between the execution of the EPC Contract on January 22, 2013 and the
date of the 3 Amendment on J anuary 22, 2014, the EPC Contract did not come into force

pursuant to its terms.

Immediately prior to executing the 3™ Amendment, Xiaofan emailed me on January 22,
2014, advising that CMEC was ready to receive the Deposit and enclosed a letter from
CMEC to the Debtor dated January 22, 2014 wherein CMEC confirmed that the balance
of the Deposit (less payments to MBBC and Sinosure) would be returned to the Debtor if
the CMEC fails to commence the work. The reason this stated less payments to MBBC
was because the amount paid to MBBC was effectively paid to the Debtor (i.e., such that
this money was already returned to the Debtor). Attached hereto as Exhibit “S” is a copy
of the email from Xiaofan to me dated January 22, 2014 and the enclosed letter of the same

date.

The 3 Amendment annexes a Deferred Payment Schedule that clearly sets out the
proposed financing with advances to be made within the first 24 months and repayment in

the following 48 months. By its terms, the EPC Contract did not become effective until
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the payment of the Deposit in the amount of U.S. $8,030,000 in January 2014, discussed
below. The result being that the final repayment under the EPC Contract terms would be

due 48 months later, being January 2018.

Concerns Regarding ability of CMEC to do Business in Ontario

Subsequently, the Debtor had a number of concerns with respect to CMEC’s and China
Everbest’s ability to carry out its role as general contractor pursuant to the EPC Contract,

including the following:

(a) the Consortium was unwilling or unable to incorporate a local company with a
harmonized sales tax (“HST’) number and this caused the Debtor and its
accountants a number of concerns and also prevented the Debtor from assigning

contracts to CMEC, thereby jeopardizing the success of the project; and

(b) it was my belief at the time, and still is today, that neither CMEC nor China
Everbest had legal authority to do business or act as a builder in Ontario at the

relevant time.

Accordingly, in the course of preparing this Affidavit, my counsel, Miller Thomson LLP,
undertook searches relating to CMEC and China Everbest to determine if any of these

entities had been either:

(a) licenced under the Extra-Provincial Corporations Act, R.S.0 1990, c. E.27, as
amended (the “Extra-Provincial Corporations Act”), to carry on business in

Ontario; or
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(b) registered as “builders” with the Registrar under the Ontario New Home

Warranties Plan Act, R.S.0. 1990, ¢.0.31, as amended (the “ONHWPA").

Based on the searches obtained by Miller Thomson LLP, CMEC is a corporation
incorporated under the laws of a jurisdiction outside of Canada and is not and has never
been licenced under the Extra-Provincial Corporations Act to carry on business in Ontario.
Attached hereto as Exhibit “T” is a copy of the search results produced by the Ontario
Ministry of Government Services dated May 16, 2018 in respect of the name “China
Machinery Engineering Corporation” and the NUANS search showing that there is no

corporation incorporated in Canada bearing the name of CMEC.

Based on the searches obtained by Miller Thomson LLP, China Everbest is a corporation
incorporated under the laws of a jurisdiction outside of Canada and is not and has never
been licenced under the Extra-Provincial Corporations Act. Attached hereto as Exhibit
“U” is a copy of the search results produced by the Ontario Ministry of Government
Services dated May 16, 2018 in respect of the name “China Everbest Development
International Limited” and the NUANS search showing that there is no corporation

incorporated in Canada bearing the name of China Everbest.

In addition, based on the searches obtained by Miller Thomson LLP, neither CMEC nor
China Everbest were ever registered as “builders” with the Registrar under the Ontario
New Home Warranties Plan Act, R.S.0. 1990, c.0.31, as amended (the “ONHWPA”).
Attached hereto as Exhibit “V” are copies of the search results dated June 1, 2018 against
the names “China Machinery Engineering Corporation” and “China Everbest Development

International Limited” under the ONHWPA.
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Certain of these concerns regarding the Consortium’s ability to perform the EPC Contract
in Canada were communicated to CMEC. One example of a concern being raised with
CMEC is in an email dated January 15, 2014 from Xu to Xiaofan, which is attached hereto
as Exhibit “W”. In her email, Xu advises Xiaofan that the Debtor will look into the HST

situation as this would be required for MBBC to issue invoices.

[ am advised by Xu and do verily believe that she was referring to the Consortium's

inability to set up an HST number.

By the fall of 2014, well into the restructured arrangements discussed below, I again
pressed CMEC regarding conducting its business in Canada. Consequently, by email dated
October 11, 2014, I again asked Xiaofan of CMEC to make the necessary arrangements for
the corporation to be registered as soon as possible. Attached hereto as Exhibit “X” is a
copy of the email trail between Maggie Liu (“Liu”), controller of the Debtor, myself and

Xiaofan between October 10, 2014 and October 14, 2014.

Dual Paths and Need to Restructure Contractor Arrangements

Despite execution of the EPC Contract by the parties, it had not become effective and there
was no significant progress in respect of the Phillip Street Project for almost a year

thereafter as between CMEC and the Debtor.

The original plan was for CMEC to start construction in January 2013, and for Blair House
to be ready by September 2014 in order to accommodate students for the 2014/15 academic

year. Due to CMEC’s failure to obtain internal approvals, the EPC Contract did not
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become effective and the Phillip Street Project languished, resulting in the Debtor losing

the ability to accommodate students for the 2014/15 year and collect the resulting rents.

In light of the lack of progress with CMEC, the Debtor continued its practice of directly
contracting for engineering, procurement and pre-construction services with various
service providers as are identified in the summary of the contracts previously attached
hereto as Exhibit “O”. Copies of certain of these agreements along with the relevant

invoices are attached hereto as Exhibit “Y?,

After months of no real progress with CMEC on the EPC Contract notwithstanding
following up on several occasions with no substantive responses, on January 17, 2014, the
Debtor entered into a Cost Plus Contract with MBCI (the “CPC Contract”). The CPC
Contract established MBCI as the construction manager in respect of the construction of

Blair House. A copy of the CPC Contract is attached hereto as Exhibit “Z”.

The thinking at the time of entering into the CPC Contract with MBCI was that if CMEC
decided to proceed under the EPC Contract, the CPC Contract would be assigned to allow
MBCI to be a subcontractor to construct Blair House. Otherwise, the Debtor could seek
alternative financing to complete Blair House directly through MBCI. The Debtor had
decided that it had to move forward with the construction of Blair House in January 2014
so the building would be completed by September 2015 to accommodate students for 2015

school year.

Shortly after executing the CPC Contract with MBCI, on January 22, 2014, China Everbest

and MBBC, entered into a contract whereby MBBC was appointed as the subcontractor to
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construct Blair House (the “MBBC Subcontract”). MBBC is a company owned 50%
percent by a Debtor affiliate and 50% by MBCI. The MBBC Subcontract provided for a
contract price of U.S. $61,380,000 and provided for a deposit to MBBC in the amount of

U.S. $5,861,900. A copy of the MBBC Subcontract is attached hereto as Exhibit “AA”.

The expectation of the Debtor at the time of entering into the MBBC Subcontract was that:
(a) MBBC would take an assignment of the CPC Contract entered into with MBCI; (b)
thereafter MBBC would be the project management and (c) MBCI would be the
subcontractor that would build Blair House once CMEC properly established its business

in Canada.

Contemporaneously, on January 22, 2014, CMEC and the Debtor entered into the 3™
Amendment to the EPC Contract discussed above. In addition, by letter dated January 22,

2014, CMEC directed that the payment of the Deposit be made by the Debtor as follows:

(a) an amount of U.S. $3,831,900 to be paid to China Everbest;
(b) an amount of $2,200,000 to be paid to China Everbest; and
(c) an amount of U.S. $2,168,100 to be paid to CMEC.

Attached hereto as Exhibit “BB” is a letter from Xiaofan of CMEC dated January 22, 2014
directing the payment of the Deposit. The amounts paid to China Everbest pursuant to
CMEC's direction equal U.S. $5,861,900, which amount was then funded to MBBC as
discussed below. The amount paid to CMEC in the amount of U.S. $2,168,100 was used

by CMEC to pay the Sinosure premiums.
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On January 23, 2014, the Debtor paid the Deposit in accordance with the January 22, 2014
directing same. Bank statements evidencing the payment of the Deposit by the Debtor on

January 23, 2014 are attached hereto as Exhibit “CC”.

Pursuant to a Notice to Proceed dated January 22, 2014, the Debtor advised MBCI that
work on the Phillip Street Project was scheduled to commence on or before February 1,
2014. Attached hereto as Exhibit “DD” is a copy of the Notice to Proceed from the Debtor
to MBCI dated January 22, 2014 (the “MBCI Notice to Proceed”). As set out above, the
Debtor’s intention was that the CPC Contract would be assigned once CMEC established

itself in Canada.

Pursuant to a Notice to Proceed dated January 28, 2014, the Debtor advised the Consortium
that work on the Phillip Street Project was scheduled to commence on or before January
30, 2014. Attached hereto as Exhibit “EE” is a copy of the Notice to Proceed from the

Debtor to the Consortium dated January 28, 2014.

Pursuant to a Notice to Proceed dated January 30, 2014, China Everbest advised MBBC
that work on the Phillip Street Project was scheduled to commence on or before January
30, 2014. Attached hereto as Exhibit “FF” is a copy of the Notice to Proceed from China

Everbest to MBBC dated January 30, 2014.

However, notwithstanding the Notices to Proceed described at paragraphs 50 and 51 above,
[ understand that neither CMEC nor China Everbest ever had the legal authority to act as a
builder or do business in Ontario during the relevant periods. Due to our concerns at the

time, the CPC Contract was never assigned to MBBC, and none of CMEC, China Everbest
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or MBBC had any direct involvement in the actual construction of the Phillip Street Project.
Rather, the construction was performed by MBCI, a well-established Ontario construction
company, under the CPC Contract between the Debtor and MBCI and CMEC financed the

project, as further discussed below.

Technical Addendum and Change of Scope of EPC Contract

Immediately after paying the Deposit, the Technical Addendum dated February 18, 2014
was executed. Pursuant to the Technical Addendum, the parties agreed that the scope of

the Blair House project would be substantially reduced.

The Phillip Street Project plan originally contemplated a single underground parking lot
for all four of the buildings, with 474 parking spots. As set out in the price table provided
by Xiaofan to Xu by email dated January 16, 2014 (copies of which are attached hereto as
Exhibit “GG”), CMEC estimated the cost of completion of such a garage at U.S.

$24,260,000.

The Technical Addendum reduced the number of parking spots to 134. As a result of the
changes contemplated in the Technical Addendum the parties agreed that the Original
Contract Price would be reduced by an amount of U.S. $7,635,000, being the Contract
Price Reduction. I am advised by Xu, and do verily believe, that Xiaofan confirmed this
reduction in the contract price during a telephone call with Xu on January 15, 2014 prior
to the execution of the Technical Amendment. Xu summarized this discussion in an email

to Xiaofan and others dated January 15, 2014, a copy of which was previously attached
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hereto as Exhibit “W?”. Further evidence relating to the agreement to reduce the Original

Contract Price is provided below in this Affidavit.

On February 18, 2014, the Consortium issued a letter to the Debtor annexing a Revised
Price Table to the EPC Contract (the “Revised Price Table”). The Revised Price Table
identifies the Contract Price Reduction of $7,635,000 as a “Provisional Sum”. A copy of
the letter dated February 14, 2018 annexing the Revised Price Table is attached hereto as

Exhibit “HH”.

After the Technical Addendum was agreed to between the parties, during construction the

parking spots were further reduced to 89.

The CMEC Loan and Flow of Funds

It was always agreed between CMEC and the Debtor that CMEC would provide financing
towards the construction of Blair House. It was understood by the parties that the financing
was pursuant to the EPC Contract payment schedule and that CMEC’s profit was to be
derived from the amount paid under the EPC Contract and not specifically from financing,

as CMEC mandate was that of a contractor and not a lender.

Pursuant to the Revised Deferred Payment Schedule attached to the 3™ Amendment of the
EPC Contract, CMEC was supposed to issue its first progressive payment under the EPC
Contract in the fourth month after the EPC Contract became effective, which should have

been in May 2014.
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As stated above, the relationship between the Debtor and CMEC was fundamentally
reconstructed due to the Consortium’s inability and failure to perform the EPC Contract.
After the Deposit was paid by the Debtor, CMEC began making demands for, among other
things, a mortgage over the Real Property. As noted above, CMEC had previously advised
the Debtor that CMEC was not permitted to act as a lender. Since the Debtor had issued
the MBCI Notice to Proceed and the construction had began, the Debtor had no choice but

to accept CMEC’s terms.

On June 9, 2014, the Debtor entered into the Commitment Letter with CMEC for the
CMEC Loan in the principal amount of U.S. $61,380,000 plus interest accruing at a rate of
2.9748 percent per annum secured by, among other security, the Mortgage registered

against the Real Property in the maximum principal amount of U.S. $61,380,000.

I note that the Commitment Letter incorporated a significant change to the repayment
schedule of the amounts to be advanced by CMEC, taking it from a 48 month term for
repayment with repayment occurring over the latter 24 month period to a 24 month term
with repayment being at the end of the 24 month term, thereby substantially compressing

the same.

At the time of executing the Commitment Letter and the Mortgage, the Debtor had
advanced U.S. $8,030,000 to CMEC and MBBC had only received U.S. $5,861,900 back
from this Deposit. Therefore, if the Debtor did not agree to CMEC’s demands, it would
not receive its financing notwithstanding that MBCI had commenced construction and it
would have an economic loss of U.S. $2,168,100 paid to CMEC, which was used to pay

Sinosure insurance premium.
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Moreover, at the time of executing the Commitment Letter and the Mortgage, Xiaofan
explained to me that CMEC would need to seek consent from Sinosure for the Real
Property to be severed and that it would be easier to obtain this consent once the building
was completed. Therefore, the Mortgage could be amended at a later date to provide for
severance. The Debtor’s focus was on the successful completion of Blair House. I was
assured by Xiaofan that it would be easy to negotiate with CMEC as they are a state-owned

company.

At the time, the Debtor did not agree that the U.S. $5,861,900 payment to MBBC from the
Deposit shown on Schedule B to the Commitment Letter was a true advance since it was a
flow through of the Debtor’s own money. However, the Debtor was concerned that if the
Mortgage was registered in the amount of U.S. $55,518,100, then CMEC would only
advance U.S. $49,656,200, which would jeopardize the construction of Blair House. In
order to avoid the potential of substantial delay to the project and economic loss, the Debtor

agreed to register the Mortgage in the principal amount of U.S. $61,380,000.

After the entering into of the Commitment Letter and the Mortgage, during the course of
construction of Blair House, the Debtor periodically requested funds from CMEC. CMEC
would then advance funds to the Debtor under the CMEC Loan, by delivering such funds
directly to MBBC. Copies of the requests for advance (with the exception of two requests
for advance that the Debtor was unable to locate, one for U.S. $400,000 and one for U.S.
$1,600,000) are attached hereto as Exhibit “II”. MBBC would then flow the funds to the
Debtor and the Debtor would pay MBCI in respect of the invoices it issued under the CPC

Contract as MBCI completed the construction of Phase 1 of the Phillip Street Project and
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paid its subtrades. To confirm, none of CMEC, China Everbest or MBBC had contracts

signed with any subtrade that worked on Blair House as they were all retained by MBCI.

Notwithstanding the facts set out in paragraph 66 above, at the request of CMEC, during
the construction of Phase 1 between May 15, 2014 and September 30, 2015, MBBC issued
17 pro forma invoices to China Everbest totalling $61,380,000 (collectively, the “MBBC
Pro Forma Invoices”). At the time we understood this was a requirement for CMEC from
Sinosure and was required to allow CMEC to continue to finance the project. Copies of

the MBBC Pro Forma Invoices are attached hereto as Exhibit “JJ”.

Similarly, notwithstanding the facts set out in paragraph 66 above, during the construction
of Phase 1 between May 30, 2014 and September 30, 2015, the Consortium issued 17 pro
Sforma invoices to the Debtor totalling $72,665,000 with respect to construction while the
construction was managed by MBCI (collectively, the “17 Consortium Pro Forma
Invoices™). Copies of the 17 Consortium Pro Forma Invoices are attached hereto as

Exhibit “KK”.

Neither MBBC nor the Consortium ever issued actual invoices. The only party that issued
actual invoices relating to the construction of Blair House was MBCI to the Debtor and the

Debtor paid these invoices from funding advanced by CMEC.

The Commitment Letter and the Mortgage were amended in or about May 2015 pursuant
to the First Commitment Amendment and the First Mortgage Amendment, respectively, to

increase the interest rate and to replace the funding schedule attached to the Commitment
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Letter, which, among other things, sets out a schedule of repayment of advances, showing

the total amount owing at maturity as U.S. $64,635,000.

[ believe that the Mortgage and First Commitment Amendment are evidence that there was
never supposed to be profit paid under the EPC Contract and also additional interest under
the CMEC Loan and also confirm that the parties had agreed to the Contract Price
Reduction. In particular, the interest rate was calculated with reference to the amount to
be earned by CMEC under the EPC Contract. This is demonstrated by the calculation of
the total principal and interest payment to be repaid to CMEC under the CMEC Loan of
U.S. $64,635,000, which was actually determined based upon taking the Original Contract
Price of $80,300,000 and deducting the Contract Price Reduction of $7,635,000 and the

Deposit of $8,030,000 paid by the Debtor to result in the same return to CMEC.

Certificates of Substantial Performance

All steps for substantial completion of Blair House were performed by MBCI and it issued
the Certificate of Substantial Performance dated November 16, 2015 and Certificate of
Publication dated November 20, 2015 (together, the “MBCI Certificates”), copies of
which are attached hereto as Exhibit “LL”. The MBCI Certificates confirm that

construction was substantially complete as of November 16, 2015.

[ note that, notwithstanding the above, in or about January 2016, CMEC demanded that the
Debtor execute a second Certificate of Substantial Performance. CMEC had previously
made several requests for same. In or about January 2016 a second Certificate was

prepared by CMEC and signed by the Debtor on January 31, 2016 (the “CMEC
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Certificate”, a copy of which, together with the cover letter dated November 16, 2015, is

attached hereto as Exhibit “MM?”).

While the cover letter enclosing the CMEC Certificate was dated November 16, 20135, it
was not delivered to the Debtor until January 2016. As discussed below, it was not
executed by the Debtor until approximately March 2016 at the insistence of CMEC and as
a condition to CMEC agreeing to discussions relating to the severance of Phase 2. I am

not aware of and do not believe that the CMEC Certificate was ever published.

Refinancing Issues and Severance of Fergus House

After the completion of Blair House, the Debtor started working towards the development
of Fergus House, in accordance with the terms of the site plan agreement, which provides
that the Debtor cannot suspend activities at the site for more than 90 days from completion

of Blair House.

The Mortgage did not provide for severance of the individual phases of the Phillip Street
Project upon completion, or discharge of the Mortgage as it related to an individual parcel
of the Real Property upon its severance. As described above, the indebtedness owing to
CMEC in connection with Phase 1 — Blair House was secured by the Mortgage over the
entire four-acre parcel of the Real Property as the Real Property had not been severed when

the Mortgage was put in place.

As a result, the Debtor was unable to secure construction financing for Phase 2 — Fergus

House without severance of the relevant parcel and discharge of the Mortgage over same.
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As early as the fall of 2015, the Debtor started making proposals to CMEC with a view to
refinancing Blair House. None of these proposals were acceptable to CMEC. Accordingly,
the Debtor attempted to negotiate with CMEC towards a solution that would allow for the

severance of Fergus House so as to facilitate construction financing from a new lender.

By early 2016, the Debtor had already invested a substantial amount into the development

of Phase 2 — Fergus House.

As set out above, in January 2016 CMEC sent the CMEC Certificate to the Debtor for
execution to evidence substantial completion of Blair House. In light of my view that
CMEC had neither performed the construction work nor otherwise fulfilled the EPC
Contract, the Debtor had not issued a Certificate of Substantial Performance in CMEC’s
name. However, CMEC made the execution of the CMEC Certificate a condition to
continued discussions regarding the severance of Fergus House. As a result, in or about
March 2016, the Debtor reluctantly executed the CMEC Certificate and delivered it to

CMEC.

The Debtor and CMEC engaged in protracted discussions regarding the severance of
Fergus House. In or about April 21, 2016, the parties agreed in principle to the terms of a
severance and a partial discharge of the Mortgage over the Real Property where Phase 2
was being developed. Contemporaneous correspondence from CMEC to the Debtor sets
out the terms agreed to and confirms that the parties contemplated a payment by the Debtor
to CMEC in the amount of approximately U.S. $7 million as consideration for the

severance and discharge of the Mortgage. Attached hereto as Exhibit “NN” is a copy of
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a letter from CMEC to the Debtor dated April 21, 2016 outlining the proposed terms of the

severance and partial discharge.

On June 6, 2016, after negotiations relating to the severance of Phase 2, the Debtor and
CMEC entered into the Second Mortgage Amendment, amending the Mortgage to, among

other things, add a provision relating to severance and partial discharges.

On June 14, 2016, CMEC delivered a Notice of Default to the Debtor. However, in light
of the discussions taking place between the parties, CMEC withdrew the Notice of Default
by letter on the same date. Copies of the Notice of Default and letter withdrawing same

are attached hereto as Exhibit “Q0”.

In reliance upon the agreement discussed in paragraph 81 above, the Debtor continued to
self-finance construction of Fergus House through the summer of 2016, and by September
2016 the Debtor had invested approximately U.S. $28 million into that component of the

Phillip Street Project.

The severance transaction was concluded on September 9, 2016 with the Debtor paying

CMEC U.S. $7,400,000 and the funds were applied by CMEC as follows:

(a) U.S. §3,250,449 to outstanding interest to date on the amount CMEC claims was

owing under the Mortgage; and

(b) U.S. $4,148,550 to repay principal outstanding under the Mortgage.

Following completion of the severance and partial discharge transaction described above,

Fergus House was transferred to an affiliate of the Debtor, which then secured replacement
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financing with a third-party lender. Construction of Fergus House was then completed and
the building is now fully occupied. Fergus House’s owner is not indebted to CMEC and is

not a party in these Receivership Proceedings.

Facts Leading to Receivership Proceedings

On April 20, 2017, CMEC delivered a Notice of Default to the Debtor. Attached hereto as

Exhibit “PP” is a copy of the Notice of Default dated April 20, 2017.

The Debtor attempted to negotiate terms with CMEC regarding the repayment of its
indebtedness without success. At the same time, the Debtor sought to arrange financing

that would be sufficient to pay the full amount owing to CMEC.

The Debtor requested a payout statement from CMEC. The Debtor received a payout
statement dated June 1, 2017 (the “June 2017 Payout Statement”). In the June 2017
Payout Statement, CMEC claimed that an amount of U.S. $59,028,866 was owing as at
June 9, 2017. The June 2017 Payout Statement made no reference to the 1* Disputed
Amount being owing to CMEC. A copy of the June 2017 Payout Statement is attached

hereto as Exhibit “QQ”.

Based on the June 2017 Payout Statement, the Debtor arranged a commitment for financing
through a Canadian financial institution and was in the process of seeking additional
financing from one of the Debtor’s shareholders that combined would have been be
sufficient to pay the full amount the Debtor understood was claimed to be owing to CMEC,
being U.S. $59,038,263 inclusive of interest to June 11, 2017 plus interest and costs

thereafter.
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As a result of these efforts, I asked the Debtor’s corporate counsel, Fogler Rubinoff LLP,
to request an up to date payout statement from CMEC on or about the end of October,

2016.

On November 6, 2017, CMEC delivered a Notice of Intention to Enforce Security pursuant
to Section 244 of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”,

respectively), wherein CMEC claimed the following:

(a) U.S. §59,038,263 inclusive of interest to June 11, 2017 but excluding other
accrued interest, costs and other expenses owing under the Commitment Letter,

as amended, plus

(b) an additional secured amount of U.S. $10,890,000 excluding interest, costs and

other expenses, owing under the EPC Contract, as amended.

A copy of the letter from counsel for CMEC and the BIA Notice is attached hereto as

Exhibit “RR”.

On November 7, 2017, CMEC issued a payout statement (the “November 2017 Payout

Statement”) to the Debtor claiming the following amounts as at November 10, 2017:

(a) U.S. $59,784,736 inclusive of interest to November 10, 2017; and

(b) U.S. $10,890,000 plus interest, costs and other expenses owing under the EPC

Contract as secured by the Mortgage.

A copy of the November 2017 Payout Statement is attached hereto as Exhibit “SS”.
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The amount demanded by CMEC pursuant to the BIA Notice and the November 2017
Payout Statement represented a marked and substantial increase from the amount that the
Debtor had understood to be owing to CMEC, based on numerous prior communications

between the parties as discussed herein including prior payout statements from CMEC.

In addition, the last of the 17 Consortium Pro Forma Invoices (previously attached to this
Affidavit as Exhibit “KK”), issued by CMEC on September 30, 2015, indicated that as of

that date no further amounts were owing in respect of the construction of Blair House.

After receiving the BIA Notice and the November 17 Payout Statement, I tried to determine
how CMEC was now claiming an additional U.S. $10,890,000, which it had never claimed
as owing before. In doing so, I realized that on October 27, 2017, CMEC had emailed me
and Lui enclosing an 18th pro forma invoice and related documents claiming an additional
U.S. §7,635,000 (collectively, the “18th Pro Forma Invoice”). On the 18th Pro Forma
Invoice it states “Provisional Sum (Due to the late repayment).” As set out above, Phase
1’s substantial completion occurred in November 2015 and there are no amounts owing
with respect to the construction of Phase 1. No work was undertaken relating to the amount
claimed under the 18" Pro Forma Invoice. A copy of the email dated October 27, 2017

and the 18th Pro Forma Invoice is attached hereto as Exhibit “TT?.

To my knowledge, prior to the issuance of the BIA Notice and the 18th Pro Forma Invoice,
CMEC had never asserted that there was an additional secured amount of U.S. $10,890,000

(excluding interest, costs and other expenses) owing to it.
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I believe that adding an addition the 1% Disputed Amount to the CMEC Claimed Amount,
made it substantially more difficult for the Debtor to raise the financing required to repay

CMEC.

Thereafter, in January 2018, CMEC and the Debtor reached a conditional agreement.
Unfortunately, as a result of circumstances outside of the Debtor’s control, a condition
precedent to the agreement could not be fulfilled. As a result, these Receivership

Proceedings were commenced on February 6, 2018.

Disputed Amounts Not Properly Owing to CMEC

As set out above, the Debtor disputes CMEC’s claim to the Disputed Amounts on the
following basis: (a) the unenforceability and invalidity of the EPC Contract; (b) the agreed-
upon reduction in scope of the Phillip Street Project and CMEC Pro Forma Invoices
demonstrate the 1** Disputed Amount is not owing; and (¢) CMEC is double-counting of

the 2" Disputed Amount by including it as an advance under the CMEC Loan.

A. 1% Disputed Amount

The Debtor disputes CMEC’s claim to the 1*' Disputed Amount of U.S. $10,890,000, which

CMEC claims is owing under the EPC Contract.

CMEC has calculated the 1% Disputed Amount by subtracting the amount paid to MBBC
under the MBBC Subcontract (i.e., U.S. $61,380,000) and the amount of the Deposit (i.e.,
U.S. $8,030,000) from the Original Contract Price of U.S. $80,300,000. In other words,
CMEC’s claim to the 1% Disputed Amount is premised on CMEC’s claim that it is entitled

to payment of the Original Contract Price. In addition, in calculating this amount, they
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completely ignore the U.S. $§7,400,000 paid by the Debtor to CMEC in September 2016.

However, I do not believe that CMEC is entitled to this amount.

EPC Contract Not Performed by Consortium

Subsequent to the execution of the EPC Contract, both CMEC’s role and the scope of the
Phillip Street Project changed substantially such that the Original Contract Price was no
longer applicable. The reduction to the Original Contract Price was in fact agreed to by

CMEC.

As set out above, while it may have originally been the intention of the parties that CMEC
act as contractor on the Phillip Street Project, through no fault of the Debtor (or its
affiliates), neither CMEC nor the Consortium were qualified to do so. Neither CMEC nor
China Everbest were registered to do business in Ontario or otherwise perform their
respective obligations under the EPC Contract. To the best of my knowledge, neither

CMEC nor China Everbest made any significant efforts to rectify this.

As such, CMEC’s role was relegated to that of project financier, and the EPC Contract was
effectively displaced and replaced by the new construction arrangement. China Everbest
had no significant role in the actual relationship between the parties in connection with

construction or financing of Blair House.

Contract Price Reduction

Even if the EPC Contract remained valid and enforceable, the parties had agreed that the
Original Contract Price payable thereunder would be reduced by an amount of U.S.

$7,635,000 to account for the substantial reduction in the scope of the Phillip Street Project.
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Specifically, pursuant to the Technical Addendum, the parties agreed that the scope of the
Phillip Street Project would be substantially reduced. As set out above, the Phillip Street
Project plan originally contemplated a single underground parking lot for all four of the
buildings, with 474 parking spots, which was estimated to cost U.S. $24,260,000 to

complete.

The changes contemplated in the Technical Addendum were such that the number of
parking spots would be reduced to 134. Thereafter, during construction it was reduced to

89.

The reduction in project scope resulted in an agreement between the parties to a reduction
to the Original Contract Price by U.S. $7,635,000. This Contract Price Reduction had been
agreed to approximately four years prior to the delivery of the BIA Notice. CMEC
confirmed the reduction in scope and corresponding Contract Price Reduction on multiple

occasions during the course of the relationship between the parties, including the following:

(a) I am advised by Xu, a Project Director with the Debtor, and do verily believe
that the reduction in the contract price was confirmed by Xiaofan during a
telephone discussion on or about January 15, 2014. Xu summarized this
discussion in an email to Xiaofan and others dated January 15, 2014, a copy of

which was previously attached hereto as Exhibit “W?”;

(b) The reduction in project scope and project cost was again confirmed in an email
from Xu to Xiaofan and others dated January 16, 2014, a copy of which is

attached hereto as Exhibit “UU”;
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(c) An email dated November 20, 2015 from Xiaofan to Jennifer Xu included an
attachment referencing a reduction of the Original Contract Price, from U.S.
$80,300,000 to U.S. §72,625,000. A copy of such email and attachment are

attached hereto as Exhibit “VV”; and

(d) An email dated April 27, 2016 sent by Mi Chuan (a CMEC employee) to Liu
includes a draft letter prepared by CMEC setting out the reduction to the Contract
Price. A copy of such email and draft letter are attached hereto as Exhibit

“WWH.

CMEC Confirmed No Further Amounts Owing

Despite the fact the construction was deemed substantially completed as of November 20,
2015, prior to November 2017, CMEC had never demanded payment of the amount of the

agreed-upon reduction described above.

Neither CMEC nor China Everbest commenced any legal proceeding for recovery of the
CMEC Claimed Amount prior to the commencement of these Receivership Proceedings.
Attached hereto as Exhibit “XX” is a copy of a litigation search dated June 1, 2018 in

respect of the previous name of the Debtor.

By letter to CMEC and China Everbest dated April 27, 2016 (the “Contract Price
Letter”), the Debtor confirmed its understanding that, after taking into account (i) the
deposit in the amount of U.S. $8,030,000, and (ii) the reduction in the Original Contract
Price under the EPC Contract (as amended) in the amount of U.S. $7,635,000 resulting

from the reduction in the work scope and amended payment schedule, the balance of the
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Contract Price had been reduced to U.S. $64,635,000. This letter was never disputed by

CMEC. A copy of the Contract Price Letter is attached hereto as Exhibit “YY?”.

In correspondence dated December 9, 2016 from Xiaofan of CMEC to me, CMEC
referenced only an amount of U.S. $57,718,631 in principal outstanding as of September
9, 2016. CMEC’s correspondence did not reference any additional amounts outstanding
under the EPC Contract. A copy of the correspondence dated December 9, 2016 is attached

hereto as Exhibit “ZZ”.

B. 2™ Disputed Amount

The Debtor disputes CMEC’s claim to the 2™ Disputed Amount in the amount of U.S.
$5,861,900, which I believe CMEC has improperly characterized as an “advance”. This
amount was never in fact advanced by CMEC. In addition, CMEC has accrued interest in

respect of this amount.

Pursuant to the EPC Contract, the Debtor agreed to pay to CMEC the Deposit in the amount
of U.S. $8,030,000 (i.e., an amount equal to 10 percent of the Original Contract Price set

out therein of U.S. $80,300,000).

However, in light of the fact that the relationship contemplated under the EPC Contract
was not (and in fact could not legally have been) implemented and was displaced by the
new construction arrangement with MBCI, it is my view that any amounts (including, in
particular, the Deposit) that would have otherwise been paid or payable under the EPC
Contract should have been returned to the Debtor and cannot be considered advances to

the Debtor.
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Pursuant to the MBBC Subcontract, China Everbest also agreed, among other things, that
it would pay a deposit to MBBC in the amount of U.S. $5,861,900. However, MBBC
never entered into any subcontracts with the parties necessary to perform the work. The
amount ended up being a flow through of the Debtor’s own money to fund the construction

directly with MBCI.

Moreover, pursuant to an email and letter from CMEC to the Debtor dated January 22,
2014 (attached previously as Exhibit “S”), CMEC confirmed that the balance of the
Deposit (less payment to MBBC and Sinosure) would be returned to the Debtor if the
project could not be commenced. The amount paid to MBBC and remitted to MBCI was

simply a “flow through” of the Debtor’s first payment to MBCI under the CPC Contract.

Lastly, U.S. $5,861,900 was agreed to be returned back to the Debtor, once the project was
completed and CMEC was repaid. The return of these funds was either going to occur
through a return of a portion of the Debtor’s U.S. $8,030,000 Deposit or by way of a
payment of U.S. $5,800,000 to MBBC as its management fee. MBBC was never paid its
management fee. Moreover, CMEC also registered this amount in a mortgage registered
on June 11, 2016, and consequently seeks to recover this amount both under the CMEC

Loan as well as on the profit under the EPC Contract.

Conclusion

As set out herein, I am of the view that the Debtor is indebted to CMEC in the amount of
U.S. $53,919,076 as of May 8, 2018, and not in the amount of the CMEC Claimed Amount

of U.S. $71,929,604 as set out in the Xiaofan Affidavit.
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121. I 'swear this Affidavit in support of the Debtor’s position at the Trial and in response to the
Xiaofan Affidavit, and for no other or improper purpose.

SWORN before me at the City of Toronto,
in the Province of Ontario, this 14" day of

/
e, 2018. .
4 / YUEQINGZHANG
/

Commissioner for Taking Affidavits
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Court File No.: CV-18-591534-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

CHINA MACHINERY ENGINEERING CORPORATION
Applicant
-and-

2284649 ONTARIO INC,, 2270613 LIMITED PARTNERSHIP
and 2270613 ONTARIO INC.

Respondents

Application Under Section 101 of the Courts of Justice Act, R.S.0. 1990,
c.C.43, as amended, and Section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢.B-3, as amended

INDEX
TAB DOCUMENT
A. | Bloomberg online research report
B. | CMEC EPC Contract dated January 22, 2013
C. | The I** Amendment of the CMEC EPC Contract dated July 30, 2013
D. | The 2™ Amendment of the CMEC EPC Contract dated December 31, 2013
E. The 3™ Amendment of the CMEC EPC Contract dated January 22, 2014
E. Addendum to Technical Documents dated February 18, 2014
G. Commitment dated June 9, 2014
H. | First Amendment to Commitment dated May 27, 2015
L. Mortgage and Charge dated June 10, 2017 (including Instrument Number
WRS820800)
. First Mortgage Amendment dated May 27, 2015
K. | Second Mortgage Amendment dated June 6, 2015
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-2

L. Undisputed Indebtedness of May 8, 2018

M. | Summary of Financing advanced to CMEC

N. Summary of CMEC Proforma Invoices

0. Summary of the contracts entered into for the development of the Real Property

P. Sketch of the site and site plan

Q. | Email from Xiaofan Zhang dated January 16, 2013 enclosing an itinerary for the
period between January 17 and 22, 2013.

R. Email from Shi Jiantao to Jennifer Xu dated January 21, 2013

S. Email from Xiofan Zhang dated January 22, 2014 with enclosed letters

T. Search results produced by the Ontario Ministry of Government Services dated May
16, 2018 in respect of the name “China Machinery Engineering Corporation”

U. Search results produced by the Ontario Ministry of Government Services dated May
16, 2018 in respect of the name “China Everbest Development International Limited”
and the NUANS search.

V. | Tarion Search Results of China Machinery Engineering Corporation and China
Everbest Development International Limited re Builders Registration and the NUANS
search.

W. | Email from Jennifer Xu to Xiofan Zhang dated January 15, 2014.

X. | Email between Maggie Liu and Xiofan Zhang between October 10, 2014 and October
14,2014.

Y. Agreements and relevant invoices

Z. CPC Contract dated January 17, 2014

AA. | MBBC Subcontract dated January 22, 2014

BB. | Letter from CMEC to JD dated January 22, 2014

CC. | Bank statements evidencing the payment of the Deposit by the Debtor on January 23,
2014

DD. | Notice to Proceed from the Debtor to MBCI dated January 22, 2014

EE. | Notice to Proceed from the Debtor to the Consortium dated January 28, 2014

FF. | Notice to Proceed from China Everbest to MBBC dated January 30, 2014

316521691
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GG. | Email from Xiaofan Zhang to Jennifer Xu dated January 16, 2014 attaching price table

HH. | Letter from CMEC to the Debtor dated February 18, 2014 annexing the Revised Price
Table

I1. Requests for Advance

J1. | MBBC Proforma Invoices

KK. | 17 Consortium Pro Forma Invoices

LL. | MBCI Certificates dated November 16, 2015

MM. | CMEC Certificate dated January 31, 2016

NN. | Letter from CMEC to the Debtor dated April 21, 2016

00. | Notice of Default and letter withdrawing same dated June 14, 2016

PP. | Notice of Default dated April 20, 2017

QQ. | June 2017 Payout Statement

RR. | BIA Notice from Davies to the Debtor dated November 6, 2017

SS. | November 2017 Payout Statement

TT. | Email from CMEC dated October 27, attaching 18" Proforma Invoice

UU. | Email from Jennifer Xu to Xiofan Zhang dated January 16, 2014

VV. | Email from Xiofan Zhang to Jennifer Xu dated November 20, 2015

WW.| Email from Mi Chuan dated April 27, 2016 including draft Contract Price Letter

XX. | Litigation search dated June 1, 2018

YY. | Letter from the Debtor to CMEC and CED dated April 27, 2016

ZZ. | Letter from CMEC to JD dated December 9, 2016
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China Machinery Engineering Corporation: Private Company Information - Bloomberg

Construction and Engineering June 13, 2018 10:31 AM ET
Company Overview of China Machinery Engineering Corporation

Snapshot People

Company Overview Key Executives For China Machinery Engineering

China Machinery Engineering Corporation, together c?_?_rporat?o'j

with its subsidiaries, operates as an engineering Mr. Chun Zhang
contracting and services provider in Asia, South ixzcjté"egsalir;\“an i fon: CNYA.8M

. . . H : Olal Annua ompensauon. R
America, North America, Africa, and Europe, It g D P . .

operates through three segments: Construction Compensation as of Fiscal Year 2016.
Contracts, Trading Business, and Services Business.
The Construction Contracts segment undertakes
engineering, procurement, and construction contracts
for various infrastructure-related construction,
including hydropower, thermal power, and other
engineering contracting projects, as well as
transportation, telecommunication, water supply and
treatment, building and construction, manufacturing
and processing plant, and mining and resources
exploitation pr...

Detailed Description

Phone: 86 106345
1188

Fax: 86 10 6326 1865

www.cmec.com

CMEC Mansion

No.178, Guanganmenwai
Street

Xicheng District

Beijing, 100055

China

Founded in 1978
3,787 Employees

China Machinery Engineering Corporation Key Developments

China Machinery Engineering Corporation Enters into a Contract with Siddigsons
Energy Limited
May 28 18

The hoard of directors of China Machinery Engineering Corporation announced that the company entered
into a contract with Siddigsons Energy Limited in respect of the Siddigsons 1x330MW mine mouth coal power
plant project at Thar Block-1I, Sindh, Pakistan on May 26, 2018. According to the Contract, the scope of the
Project entails the construction of a supercritical circulating fluidized bed boiler (CFB) coal-fired power plant
generating unit with an installed capacity of 330MW, a complete set of auxiliary equipment, ancillary coal
yards and other facilities. The company, as the general contractor, will be responsible for geographical
survey, design, procurement of equipment, construction, installation, commissioning, performance test,
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China Machinery Engineering Corporation: Private Company Information - Bloomberg

training and other works of the Project following general EPC terms. The contract value amounts to USD
262.5 million. As stipulated in the Contract, the Project will commence construction upon the satisfaction of
certain conditions precedent. The construction period of the Project is expected to last for 32 months upen
commencement of the construction,

China Machinery Engineering Corporation Recommends Special Dividend; Proposes
Final Dividend for the Year Ended December 31, 2017

May 7 18

China Machinery Engineering Corporation recommended the payment of special dividend of RMB 0.04 per
share of the company and the company proposed a final dividend of RMB 0.1659 per share {pre-tax) for
4,125,700,000 shares for the year ended December 31, 2017 representing a total amount of RMB
684,453,630 (pre-tax), at the board meeting held on May 7, 2018.

China Machinery Engineering Corporation Reports Audited Consolidated Earnings
Results for the Year Ended December 31, 2017

Apr 27 18

China Machinery Engineering Corporation reported audited consolidated earnings results for the year ended
December 31, 2017. For the year, the company reported revenue of RMB 23,682,177,000 against RMB
21,017,236,000 a year ago. Profit from operations was RMB 2,847,891,000 against RMB 1,567,115,000 a
year ago. Profit before tax was RMB 2,252 891,000 against RMB 2,783,930,000 a year ago. Profit for the
year was RMB 1,714,495,000 against RMB 2,109,790,000 a year ago. Profit for the year attributable to
owners of the parent was RMB 1,711,203,000 against RMB 2,106,521,000 a year aga. EPS atfributable to
ordinary equity holders of the parent basic and diluted was 41 cents against 51 cents a year ago. Net cash
flows from operating activities was RMB 694,325,000 against RMB 2,176,775,000 a year ago. Purchases of
items of property, plant and equipment was RMB 679,135,000 against RMB 568,756,000 a year ago.
Additions of other intangible assets were RMB 12,714,000 against RMB 5,756,000 a year ago. Additions of
other long-term assets were RMB 19,040,000 against RMB 53,485,000 a year ago.

Similar Private Companies By Industry Recent Private Companies Transactions
Company Name Region Type
Date ~ Target

A La Shan Zuo Qi City Construction Investment Asia
Development Company Merger/Acquisition China National Electric
* November 24, 2017 Engineering Co., Ltd.

ABC Construction Engineering Co., LTD. . Asia
Aksu Xincheng Assets investment Operation Co.,  Asia
Lid.

Alaer Xinyangguang Technolegy Company Asia
Limited

Alstom (Wuhan) Engineering & Technology Co,, Asia
Lid.

Request Profile Update
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THE CONTRACT

FOR

PHILLIP STUDENT RESIDENCE PROJECT
PHASE I
IN WATERLOO, CANADA

BETWEEN

JD DEVELOPMENT PHILLIP STREET
LIMITED

AND

CHINA MACHINERY ENGINEERING
CORPORATION

JANUARY, 2013



iy

AGREEMENT BETWEEN OWNER AND CONTRACTOR

This Agreement made ox the 22™ day of January in the year 2013
by and between

JD Development Phillip Street Limited

hereinafter called the "Owner"

and
China Machinery Engineering Corpotation

hereinafter called the "Contractor”

The Owner and the Contractor agree as follows:

ARTICLE A-1 THI WORK

1.1 The Work is comprised of the new construction of 2 distinet components:
Building A (20-Storey Blair House) and Garage, both located at 256 Phillip Street,
Waterloo, Ontario, Canada, N2L 6B6, details referring to the Technical
Documents,

1.2 The Contractor shall:

.1 design, procure, construct and complete the Work and remedy any defects in
the Work in accordance with the Conlract Documents;

-2 do and fulfill everything indicated by this Agreement;

-3 attain Substantial Performance of the Work within a period of 24 months from
the Commencement Date, subject to edjustment in Contract Time as provided
for in the Contract Documents.



ARTICLE A-2 AGREEMENTS AND AMENDMENTS

2.1 The Contract supersedes all prior negotiations, representations or agreements,
either written or oral, relating in any manner to the Work, including the
documents that are not expressly listed in Arficle A-3 of the Agreement -
CONTRACT DOCUMENTS,

2.2 The Contract may be amended only as provided in the Contract Documents.

ARTICLE A-3  CONTRACT DOCUMENTS

3.1 The following are the Contract Documents referred to in Article A~ of the
Agreement - THE WORK:

- the Apreement between the Owner and the Contractor,
the Definitions,

- the Contract Conditions,

the Technical Documents

3.2 Tfthere is a conflict within Contract Documents;

-1 The priority of documents, from highest to Jowest, shall be
- the Agreement between the Owner and the Contractor,
- the Definitions,
- the Contract Conditions,
~ the Technical Documents

-2 drawings of larger scale shall govern over those of smaller scale of the same
date,

.3 dimensions shown on drawings shall govern over dimensions scaled from
drawings,

4 later dated documents shall govern over earlier documents of the same type.

ARTICLE A-4 CONTRACT PRICE

4.1 The Contract Price is 1.8, Dollars Eighty Millior Three Hundred Thousand
(USD 80,300,000.00), refer to Attachment 1 of Agreement - PRICE TABLE,

&



4.2 The Contract Price shall be subject to adjustments as provided in the Contract
Documents,

4.3 All taxes, including bul not limited to Value Added Taxes, withholding tax, and
income tax, etc., imposed by the government of Canada (federal, provincial and
any other level of government) shall be borne by the Owner. All taxes imposed
by the government of China shall be borne by the Contractor.

4.4 The Contract Price is made in U.S. Dollars,

ARTICLE A-5 PAYMENT

5.1 A Deposit with amount of ten percent (10%) of the Contract Price shall be
provided by the Owner to the Contractor, as one of the conditions to effect the
Centract,

5.2 The progress payment shall be ninety percent (90%) of the value of the part of the
Work completed stated in every Progress Report, details referring to Part 5 of the
Contract Conditions ~ PAYMENT.

5.3 Interest

-1 Should either party fail to make payments as they become due under the terms
of the Contract or in an award by arbitration or court, interest at three percent
(3%) per annum above the prime rate on such unpaid amounts shall also
become due and payable untif payment, Such interest shall be compounded on
a monthly basis. The prime rate shall be the lowest rate of interest quoted by
the Royal Bank of Canada for prime business loans,

2 Interest shall apply at the rate and in the manner prescribed by paragraph 5.3.1
of this Article on the amount of any claim and for which the Contractor is
thereafter entitled to payment, either pursuant to Part 8 of the Contract
Cenditions - DISPUTE RESOLUTION, or otherwise, from the date the
amount would have been due and payable under the Contract, had it not been
in dispute, until the date it is paid. :

ARTICLE A-6  RECEIPT OF AND ADDRESSES FOR NOTICES

6.1 Communications in writing will be addressed to the recipient at the address set

out below. The delivery of a written communication will be by hand, by courler
3

By



Iy

by prepaid first class mail, or by facsimile or other form of electronic
communication during the transmission of which no indication of failure of
receipt Is communicated to the sender. Communications in writing delivered in
accordance with this paragraph will be deemed to have been received by the
addressee on the date of delivery if delivered by hand, or if sent by courier and
meil shail be deemed to have been received ten calendar days after the date of
sending/mailing, provided that if either such day Is not 2 Working Day, then the
communication shall be deemed to have been received on the Working Day next
following such day, Communications in writing sent by facsimile or other form of
electronic cornmuaication shall be deemed to have been received on the date of
transmission provided that if such day is not a Working Day or if the written
communication is received after the end of normal business hours on the date of
its mransmission at the place of receipt, then it shall be deemed to have been
received at the opening of business at the place of receipt on the first Working
Day next following the transmission thereof. An address for a party may be
changed by written notice setting out ths new address in accordance with this
Arlicle.

The Owner at

Name of Owner: JD Development Phillip Street Limited

Address: 3601 Highway 47 East, suite 610, Markham, Ontario, Canada, L3R OM3
Facsimile number: 001-905-479-9899

Email address: info@jddevelopment.ca

The Contractor at

Name of Contractor: China Machinery Engineering Corporation

Address: No, 178, Guanganmenwai Street, Xicheng District, Beijing, 100055
Facsimile number: +86 10 63477491

Email address: zhangxf@mail.cmec.com

ARTICLE A-7 LANGUAGE AND LAW



7.1 The Contract is prepared in the English language, and the language for
communicalion shall be the English language.

7.2 This Contract shall be interpreted, construed and governed by the law of Ontarlo
province of Canada,

ARTICLE A-8 SUCCRESSION

8.1 The Contract shall enure to the benefit of and be binding upon the parties hereto,
their respective heirs, legal representatives, suceessors, and permitted assigns,

ARTICLE A9  EFFECTIVE DATE

9.1 This Contract will come into full force and effectiveness on the date of
.1 signing of the Agreement between the Owner and the Contractor;
.2 receipt of the Deposit by the Contractor;

-3 effective date of the insurance policy for the Contract issued by China Export
& Credit Insurance Corporation,

whichever is the latest,

ARTICLE A-18  COMMENCEMENT DATE

10.1 The Commencement Date means the date when all the followings are reached:
.Ithis Contract comes into full force and effectiveness; and

.2 the Contractor receives a Notice to Proceed issued by the Owner,

In witness whereof the parties hereto have signed this Agreement and by the hands of
their duly authorized representatives in two (2) original copies in the English language

Iy 5



on the date appearing at the beginning, Each party shall hold one (1) original copy.

SIGNED AND DELIVERED

in the presence of:

OWNER CONTRACTOR

JD Development Phillip Street Limited China Machinery Engineering Corporation

M J’q ’%—w}}

Li Chaoyang
Chief Executive Officer Vice President
WITNESS WITNESS

b

Zhang Xiaofan !
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CONTRACT CODITIONS

PART 1 GENERAL PROVISIONS

CC1.1 CONTRACT DOCUMENTS

LL1

The intent of the Contract Documents is to include the labour, Products and
services necessary for the performance of the Work by the Contractor in
accordance with these docurnents. Tt is not intended, however, that the
Contractor shall supply products or perform work not consistent with, not
covered by, or not properly inferable from the Contract Documents,

The Contract Documents are complementary, and what is required by any one
shall be as binding as if required by all.

Words and abbreviations which have well known technical or trade meanings
are wed in the Contract Documents in accordance with such recognized
rmeanings,

References in the Coniract Documents to the singular shall be considered to
include the plural as the context requires.

Neither the organization of the Specifications nor the arrangement of
Drawings shall control the Contractor in dividing the work among
Subcontractors and Suppliers,

The Owner shall provide the Contractor, without charge, sufficient copies of
the Contract Documents to perform the Work.

Medels furnished by the Contractor at the Owner's expense are the property of
the Owner,

CC12 LAW OF THE CONTRACT

121

The law of Ontarie province of Canada shall govern the interpreiation of the
Confract.

CC13 RIGHTS AND REMEDIES

1.3.1

132

Except as expressly provided in the Contract Documents, the duties and
obligations imposed by the Contract Documents and the rights and remedies
available thereunder shall be in addition to and not a limitation of any dufies,
obligations, rights, and remedies otherwise imposed or available by law,

No action or failure to act by the Owner, Consultant or Contractor shall

b



constitute a waiver of any right or duty afforded any of them under the
Contract, nor shall any such action or failure to act constitufe an approval of or
acquiescence in any breach thereunder, except as may be specifically agreed in
writing,

CC1.4 ASSIGNMENT

1.4,1

Neither party to the Contract shall assign the Contract or a portion thereof
without the written consent of the other, which consent shall not be
unreascnably withheld,

PART2 ADMINISTRATION OF THE CONTRACT

CC21 AUTHORITY OF THE CONSULTANT

2.1.1

212

213

The Consultant will have authority to act on behalf of the Owner only to the
extent provided in the Contract Documents, unless otherwise modified by
written agreement as provided in paragraph 2.1.2.

The duties, responsibilities and limitations of authority of the Consultant as set
forth in the Contract Documents shall be modified or extended only with the
written consent of the Owner, the Contractor and the Consultant.

If the Consultant's employment is terminated, the Owner shall immediately
appoint or reappoint 2 Consultant against whom the Confractor makes no
reasonable objection and whose status under the Contract Documents shall be
that of the former Consultant,

CC2.2 ROLE OF THE CONSULTANT

221

222

223

224

The Consultant will provide administration of the Contract as described in the
Contract Documents,

The Consuliant will visit the Place of the Work at intervals appropriate to the
progress of construction to become familiar with the progress and quality of
the Work and to determine if the Work is proceeding in general conformity
with the Contract Docaments,

If the Owner and the Consultant agree, the Consultant will provide at the Place
of the Work, one or more project representatives to assist in carrying out the
Consultant's responsibilities. The duties, responsibilities and limitations of
authority of such project representatives shall be as set forth in writing to the
Contractor,

The Consultant will not be responsible for and will not have control, charge or
supervision of construction means, methods, techniques, sequences, or
2



2.2.5

22.6

2210

2211

2212

I

procedures, or for safety precautions and programs required in connection
with the Work in accordance with the applicable construction safety legislation,
other regulations or general construction practice. The Consultant will not be
responsible for the Coniractor's failure to carry out the Work in accordance
with the Contract Documents. The Consultant will not have control over,
charge of or be responsible for the acts or omissions of the Contractor,
Subcontractors, Suppliers, or their agents, employees, or any other persons
performing portions of the Work,

Except with respect o Part 5 of the Contract Conditions - PAYMENT, the
Consultant will be, in the first nstance, the interpreter of the requirements of
the Contract Documents,

Matters in question relating to the interpretation of the Contract Docurments
shall be initially referred in writing to the Consultant by the party raising the
question for interpretations and findings and copied to the other party.

Interpretations and findings of the Consultant shall be consistent with the
intent of the Contract Documents. In making such interpretations and findings
the Consultant will not show partiality to either the Owner or the Contractor,

The Consultant’s interpretations end findings will be given in writing to the
parties within a reasonable tinie,

With respect to claims for a change in Contract Price, the Consultant will
make findings as set out in CC 6.6 — CLAIMS FOR A CHANGE IN
CONTRACT PRICE.

The Consultant will have authority to reject work which in the Consultant's
opinion does not conform to the requirements of the Contract Documents,
Whenever the Consultant considers it necessary or advisable, the Consultant
will bave authority to require inspection or testing of work, whether or not
such work is fabricated, installed or completed. However, neither the authority
of the Consultant to act nor any decision either to &xercise or not to exercise
such authority shall give tise fo any duty or responsibilify of the Consultant to
the Contractor, Subcontractors, Suppliers, or their agents, employees, or other
persons performing any of the Work.

During the progress of the Work the Consultant will furnish Supplemental
Instructions to the Contractor with reasonable promptness or in accordance
with a schedule for such instructions agreed to by the Consultant and the
Contractor. If, in the opinion of the Contractor, a Supplemental Instruction
involves an adjustment in the Contract Price or in the Contract Time, the
Contractor shall, within five (5) Working Days of receipt of a Supplemental
Instruction provide the Owner and the Consultant with a written notice tg that
effect and await further instructions.

The Consultant will review and take appropriate action upon Shop Drawings,

3



2213

2.2.15

2.2.16

samples and other Contractor’s submitials, in accordance with the Contract
Documents.

The Consultant will prepare Change Orders and Change Directives as
provided in CC 62 - CHANGE ORDER and CC 63 - CHANGE
DIRECTIVE,

The Consultant will conduct reviews of the Work to determine the date of
Substantial Performance of the Work as provided in CC 5.3 - SUBSTANTIAL
PERFORMANCE OF THE WORK.

All certificates if any issued by the Consultant will be to the best of the
Consultant's knowledge, information. and belief, By issuing any certificate, the
Consultant does not guarantee the Work is correct or complete.

The Consultant will receive and review writlen warrantics and relzted
documents required by the Contract and provided by the Contractor and will
forward such warrantles and documents to the Owner for the Owner's
aceeptatice,

CC23 REVIEW AND INSPECTION OF THE WORK

231

232

234

The Owner and the Consultant shall have access to the Work at all times, The
Coniractor shall provide sufficient, safe and proper facilities at all times for
the review of the Work by the Consultant and the inspection of the Work by
authorized agencies. IT parts of the Work are in preparation at locations other
than the Place of the Work, the Owner and the Consultant shall be given
access to such work whenever it is in progress.

If work is designated for tests, inspections or approvals in the Confract
Documents, or by the Consultant's instructions, or by the laws or ordinances of
the Place of the Work, the Contractor shall give the Consultant reasonable
notification of when the work will be ready for review and inspection, The
Contractor sball arrange for and shall give the Consultant reasonable
notification of the date and time of inspections by other authoriiies.

If the Contractor covers, or permits to be covered, work that has been
designated for special tests, inspections or approvals before such special tests,
inspeclions or approvals are made, given or completed, the Contractor shall, if
so directed, uncover such work, have the inspections or tests satisfactorily
completed, and make good covering work at the Contractor's expense.

The Consultant may order any portion or portions of the Work to be examined
to confirm that such work is in accordance with the tequirements of the
Contract Documents, I the work is not in accordance with the requiremenis of
the Contract Documents, the Coniractor shall correct the work and pay the
cost of examination and correction. If the work is in accordance with the

requirements of the Contract Documents, the Owner shall pay the cost of
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examination and restoration.

The Contractor shall pay the cost of making any test or inspection, including
the cost of samples requnired for such test or inspection, if such test or
inspection is designated in the Contract Documents to be performed by the
Contractor or is designated by the laws or ordinances applicable to the Place
of the Work.

The Contractor shall pay the cost of samples required for any test or inspection
to be performed by the Consultant or the Owner if such test or inspection is
designated in the Contract Documents.

CC 2.4 DEFECTIVE WORK

24.1

242

24.3

The Contractor shall prompily correct defective work that has been rejected by
the Consultant as failing to conform to the Contract Documents whether or not
the defective worlc has been incorporated in the Work and whether or not the
defect is the result of poor workmanship, use of defective products or damage
through carelessness or other act or omission of the Contractor.

The Contractor shall make good promptly other contractors' work destroyed or
damaged by such corrections at the Contractor's sxpense.

If the Contractor does not correct defective work as provided in the Contract
Documents, the Owner may deduct from the amount otherwise due to the
Contractor the difference in value between the work as performed and that
called for by the Contract Documents. If the Owner and the Contractor do not
agree on the difference in value, they shall resolve the matter pursuant to Part
8 of the Contract Conditions ~ DISPUTE RESOLUTION.

PART 3 EXECUTION OF THE WORX

CC31 CONTROL OF THE WORK

311

The Contractor shall have total control of the Wosk and shall effectively direct
and supervise the Work so as to enswe conformity with the Contract
Documents,

The Contractar shall be solely responsible for construction means, methods,
techniques, sequences, and procedures and for co-ordinating the various parts
of the Work under the Contract,

CC32 CONSTRUCTION BY OWNER OR OTHER CONTRACTORS

321

i

The Owner reserves the right to award separate confracts in connestion with
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3.24

3.2.6

other parts of the Project to other contractors and to perform work with own
forces.

When separate contracts are awarded for other parts of the Project, or when
work s performed by the Owner's own forces, the Owner shall:

.1 provide for the co-ordination of the activities and work of other contractors
and Owner's own forces with the Work of the Contract;

2 assume overall responsibility for compliance with the applicable health and
construction safety legisiation at the Place of the Work;

3 enfer into separate confracts with other contractors under conditions of
contract which are compatible with the conditions of the Contract;

4 ensure that insurance coverage is provided to the same requirements as are
called for in CC 11.1 - NSURANCE and co-ordinate such insurance with
the insurance coverage of the Contractor as it affects the Work; and

.5 take all reasonable precautions to avoid labour disputes or other disputes on
the Project erising from the work of other contractors or the Owner's own
forces,

When separate contracts are awarded for other parls of the Praject, or when
work is performed by the Owner's own forces, fhe Contractor shall:

-1 afford the Owner and other contractors reasonable opportunity to store their
products and execute their work;

.2 cooperate with other contractors and the Owner in reviewing  their
construction schednles; and

.3 promptly report to the Consultant in writing any apparent deficiencies in the
work of other contractors or of the Owner's own forces, where such work
affects the proper execution of any portion of the Waork, pricr to proceeding
with that portion of the Work,

Where the Contract Documents identify work to be performed by other
confractors or the Owner’s own forces, the Contractor shall co-ordinate and
schedules the Work with the work of other contractors and the Owner’s own
forces as specified in the Contract Documents.

Where a change in the Work is requited as a result of the co-ordination and
Integration of the work of other confractors or Owner's own forces with the
Work, the changes shall be authorized and valued as provided in CC 6,1 —
OWNER'’S RIGHT TO MAKE CHANGES, CC 6.2 - CHANGE ORDER and
CC 6.3 - CHANGE DIRECTIVE.

Disputes and other matters in question between the Coniractor and other
contractors shall be dealt with as provided in Part 8 of the Contract Condifions
- DISPUTE RESOLUTION provided the other contractors have reciprocal
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obligations. The Contractor shall be deemed to have consented fo arbitration
of any dispute with any other contractor whose confract with the Owner
contains a similar agresment to arbitrate,

CC33 TEMPORARY WORK

3.3.1 The Contractor shall have the sole responsibility for the desipn, erection,
operation, maintenance, and removal of Temporary Work.

3.3.2 The Contractor shall engage and pay for registered professional engineering
personnel skilled in the appropriate disciplines to perform those fumetions
referred {o in paragraph 3.3.1 where required by law or by the Contract
Documents and in all cases whers such Temporary Work is of such & nature
that professional engineering skill is required to produce safe and satisfactory
resulfs,

3.3.3 Notwithstanding the provisions of CC 3.1 - CONTROL OF THE WORK,
paragraphs 3.3.1 and 3.3.2 or provisions to the contrary elsewhere in the
Confract Documents where such Contract Documents include designs for
Temporary Work or specify a method of construction in whole or in past, such
designs or methods of construction shall ba considered to be part of the design
of the Work and the Contractor shall not be held responsible for that part of the
design or the specified method of construction, The Contractor shall, however,
be responsible for the execution of such design or specified method of
construetion in the same mauner as for the execution of the Work,

CC34 DOCUMENT REVIEW

34.1  The Contractor shall review the Contract Documents and shall report promptly
to the Consultant any error, inconsistency or omission the Contracior may
discover, Such review by the Coniractor shall be to the best of the Contractor's
knowledge, information and belief and in maldng such review the Contraclor
does not assume any responsibility to the Owner or the Consultant for the
accuracy of the review. The Contractor shall not be liable for damage or costs
resulting from such errors, inconsistencies or omissions in the Clontract
Documents, which the Contractor did not discover If the Contractor does
discover any error, inconsistency or omission in the Contract Documents, the
Contractor shall not proceed with the work affected wntii the Contractor has
received corrected or missing information from the Consultant.

CC35 CONSTRUCTION SCHEDULE
3,5.1 The Contractor shall:

74

.1 prepare and submit to the Owner. a construction schedule that indicates the
7



timing of the major activities of the Work and provides sufficient detail of
the eritical events and their inter-relationship to demonstrate the Work will
be performed in conformity with the Contract Time;

-2 monitor the progress of the Work relative to the construction schedule and
update the schedule as stipulated by the Contract Documents; and

3 advise the Consultani of any revisions required to the schedule as the result
of extensions of the Contract Time as provided in Part 6 of the Contract
Conditions - CHANGES IN THE WORK.

CC3.6 SUPERVISION

3.6.1

3.6.2

The Contractor shall provide all necessary supervision and appoint a
competent representative who shall be in attendance at the Place of the Work
while work is being performed. The appointed representative shall not be
changed except for valid reason,

The appointed representative shall represent the Coniractor at the Place of the
Work. Information and instructions provided by the Consultant to the
Contractor’s appointed representative shall be deemed to have been received
by the Contractor, except with respect to Article A-6 of the Agreement —
RECEIPT OF AND ADDRESSJES FOR NOTICES IN WRITING,

CC3.7 SUBCONTRACTORS AND SUPPLIERS

37.1

372

By

The Contractor shall preserve and protect the rights of the parties under the
Contract with respect to work to be performed under subcontract, and shali:

.1 enter into confracts or written agreements with Subcontractors and
Suppliers to require them to perform their work as provided in the Contract
Documents;

.2 incorporate the terms and conditions of the Contract Documents into all
contracts or wrilten agreements with Subcontractors and Suppliers; and

3 be as Adly responsible 1o the Owner for acts and omissions of
Subconiractors, Suppliers and of persons directly or indirectly employed by
them as for acts and amissions of persons directly employed by the
Contractor, except the acts and omissions of any Subcontrector or Supplier
nominated by the Owner.

The Contractor shall indicate in writing, if requested by the Owner, those
Subeontractors or Suppliers whose bids have been received by the Contractor
which the Contractor would be prepared to accept for the performance of a
portion of the Work. Should the Owner not object before signing the Contract,
the Contractor shall employ those Subcontractors or Suppliers so tdentified by
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3.7.6

the Contractor in writing for the performance of that portion of the Work to
which thejr bid applies.

The Owner may, for reasonable cause, at any time before the Owner has
signed the Contract, object to the use of a proposed Subcontractor or Supplier
and require the Contractor to employ one of the other subcontract bidders,

I¥ the Owner requires the Contractor to change a proposed Subcontractor or
Supplier, the Contract Price and Contract Time shall be adjusted by the
differences occasioned by such required change.

The Contractor shall not be required to employ as a Subcontractor or Supplier,
a person or firm to which the Contractor may reasonably object.

The Owner, through the Consultant, may provide to a Subcontractor or
Supplier information as to the percentage of the Subcontractor's or Supplier's
work which has been certified for payment.

CC3.8 LABOUR AND PRODUCTS

3.8

382

3.3.3

The Contractor shall provide and pay for labour, Products, tools, Construction
Equipment, water, heat, light, power, transportation, and other facilities and
services necessary for the performance of the Work in accordance with the
Contract.

Unless otherwise specified in the Confract Documents, Products provided
shall be new. Products which are not specified shall be of a quality consistent
with those specified. )

The Contractor shall maintain good order and discipline among the
Contractor's employees engaged on the Work and shall not employ on the
Work anyone not skilled in the tasks assigned.

CC3.9 DOCUMENIS AT THE SITE

38.1

The Contractor shall keep one copy of eurrent Contract Pocuments, submittals,
reports, and records of meetings at the Place of the Work, in good order and
available to the Owner and the Consultant,

CC3.10 SHOP DRAWINGS

3.10.1 The Conptractor shall provide Shop Drawings as required in the Contract

Documents.

3.10.2 The Contractor shall provide Shop Drawings o the Consultant to review in

2y

orderly sequence and sufficlently in advance so as to cause no delay in the
Work or in the work of other contractors,



3.10.3 Upon request of the Contractor or the Consultant, they shall jointly prepare a
schedule of the dates for provision, review and retum of Shop Drawings.

3.10.4 The Contractor shall provide Shop Drawings in the form specified, or if not
specified, as directed by the Consultant,

3.10.5 Shop Drawings provided by the Contractor to the Consultant shall indicate by
stamp, date and signature of the person responsible for the review that the
Contractor has reviewed each one of them,

3.10.6 The Coansultant's review is for conformity to the design concept and for
general arrangement only.

3.10.7 Shop Drawings which require approval of any legally constituted authority
having jurisdiction shall be provided to such authority by the Contractor for
approval,

3,10.8 The Contractor shall review all Shop Drawings before providing them to the
Consultant. The Contractor represents by this review that:

1 the Confractor has determined and verified all applicable field
measurements, field construction conditions, Product requirements,
catalogue mumbers and similar data, or will do so, and

.2 the Contractor has checked and co-ordinated each Shop Drawing with the
requirements of the Work and of the Contract Documents.

3.10.9 At the time of providing Shop Drawisgs, the Contractor shal expressly advise
the Consultant in writing of any deviations in a Shop Drawing from the
requirements of the Contract Documents, The Consultant shall indicate the
acceptance or rejeciion of such deviation expressly in writing,

3.10.10The Consultant's review shall not relieve the Contractor of responsibility for
errors or amissions in the Shop Drawings or for meeting all requirements of
the Contract Doouments.

3.10.11The Contractor shell provide revised Shop Drawings to correct those which
the Consultanl rejects as inconsistent with the Contract Docurments, unless
otherwise directed by the Consultant. The Contractor shall notify the
Consultant in writing of any revisions to the Shop Drawings other than those
requested by the Consultant,

3.10.12The Consultant will review and return Shop Drawings in eceordance with the
schedule agresd upon, oz, in the absence of such schedule, with reasonzble
prompiness so as to cause no delay in the performance of the Work.

CC3.11 USE OF THE WORK
3.11.1 The Contractor shall confine Construction Equipment, Temporary Work,

storage of Products, waste products and debris, and operations of employees
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and Subcontractors to limits indicated by laws, ordinances, permits, or the
Contract Documents and shall not unreasonably encumber the Place of the
Work.

3.11.2 The Confractor shall not load or permit to be loaded any part of the Work with
a weight or force that will endanger the safety of the Work,

CC3.12 CUTTING AND REMEDIAL WORK

3.12.1 The Contractor shall perform the cuiting and remedial work required to make
the affected paris of the Work come together properly.

3.12.2 The Contractor shall co-ordinate the Work fo ensure that the cufting and
remedial work is kept to & minimum,

3.12.3 Should the Owner, the Consultant, other contractors or anyone employed by
them be responsible for ill-timed work necessitating cutting or remedial work
to be performed, the cost of such cutting or remedial work shall be valued as
provided in CC 6.1 — OWNER’S RIGHT TO MAKE CHANGES, CC 6.2 -
CHANGE ORDER and CC 6,3 - CHANGE DIRECTIVE.

3.12.4 Cutting and remedial work shall be performed by specialists familiar with the
Products affected and shall be performed in a menner to neither damage nor
endanger the Work,

CC3.13 CLEANUP

3.13.1 The Contracfor shall maintain the Work in a safe and tidy condition and fee
from he accumulation of waste products and debris, other than that caused by
the Ownet, other contractors or their employees.

3.13.2 Before applying for Substantial Performance of the Worlk, the Contractor shall
remove waste products and debris, other than that resulting from the work of
the Owner, other contractors or their employees, and shall leave the Place of
the Work clean and suitable for use or ocoupancy by the Owmer. The
Contraclor shall remove products, tools, Construction Equipment, and
Temporary Work nof required for the performance of the remaining work,

2

3.13.3 Prior to completion, the Contractor shall remove any remaining products, tools
' Construction Equipment, Temporary Work, and waste products and debris,
other than those resulting from the work of the Owner, other contractors or

their employees.

PART 4 PLACE OF THE WORK
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CC4.1 RIGHT OF ACCESS TO THE PLACE OF THE WORK

4.1.1  The Owner shall give the Contractor right of access to, and possession of the
Place of the Work 7 Working Days bzfore the date of issuing the Notice to
Pracecd, otherwise the Commencement Date shall be postponed accordingly.

4.1.2  The Owner shall indemnify and hold the Contractor harmlese against and frony
all damages, losses and expenses (including legal fees and expenses) resulting
from a claim arising out of or related to the Place of the Work.

PARTS PAYMENT

CC51 DEPOSIT

5.1.1 A Deposit with amount of ten percent (10%) of the Contract Price shall be
provided by the Owner to the Contracior,

CC52 PROGRESS PAYMENTS

5.2.1 The progress payment, i.e, ninely percent (90%) of the value of the part of the
Work completed stated in every Progress Report, shall be paid against monthly
Progress Report and invoice with said value,

522 The Conlractor shall provide monthly Progress Report to the Owner from the
Commencement Date. Monthly Progress Report shall be dated the last day of
each month. After receipt of such Progress Report, the Owner shall jssys
Progress Certificate to the Contractor fo confirm the progress of work
completed by the Contractor and to confirm the value of such work.

5.23 For the monthly Progress Reposts of the first six months foilowing the
Commencement Date, the Owner shall issue one Progress Certificate to
confirm work completed by the Contractor during said six months on the fifik
day of the seventh month.

5.2.4 From the seventh month, the Owner shall issue the Progress Certificate
monthly. Within five days after receipt of Progress Report provided by the
Contractor, the Owaer shall issue corresponding Progress Certificate.

525 The Progress Cerfificate shall be deemed to constitute acceptance of the part
of Work stated in the Progress Certificate, and the risk for such patt of Work
shall be deemed transferred 1o the Owner from the date stated on the Progress
Certificate,

52.6 1tis acknowledged and agreed by the two parties that the Progress Certificate
and the invoice are the only needed documents for progress payment. If fhe
Owner fails to issue the Propress Certificate according to Part 5 of Contract

2y
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Conditions ~ PAYMENT, the Progress Report shall be deemed as Progress
Certificate.

52.7 The progress payments shall be made against Progress Certificate and
corresponding invoice according to the schedule specified in Attachment 1 of
Contract Conditions ~ DEFERRED PAYMENT SCHEDULE,

CC53 SUBSTANTIAL PERFORMANCE OF THE WORK

5.3.1 When the Contractor considers that the Work is substantially performed, or if
permifted by the lien legislation applicable fo the Place of the Work =
designated portion thereof which the Owner agrees to accept separalely is
substantially performed, the Contractor shall give one Working Day prior
notice in writing to the Owner for application for a review by the Owner to
establish Substantial Performance of the Work or substantial performance of
the designated portion of the Work.

53.2 The Owner will review the Work to verify the validity of application and shall
promptly, and in any event, no later than ten calendar days after receipt the
Contractor’s application:

.1 advise the Contractor in writing that the Work or the designated portion of
the Work is not substantially performed and give reasons why, or

2 state the date of Substantia] Performance of the Work or a designated
portion of the Work in a certificate and issue a copy of that certificate to the
Contractor,

5.3.3 Immediately following the issuance of the certificate of Substantial
Performance of the Work, the Contractor, in consultation with the Consultant,
shall establish a reasonable date for finishing the Work,

PART 6 CHANGES IN THE WORK

CC6.1 OWNER’S RIGHT TO MAKE CHANGES

6.1.1 The Owner, through the Consultant, without invalidating the Contract, may
make:

.1 changes in the Work consisting of additions, deletions or other revisions to
the Work by Change Order or Change Directive, and

.2 changes to the Contract Time for the Work, or any part thereof, by Change
Order.

6.1.2  The Contractor shall not perform a change in the Work without a Change
Order or 2 Change Directive,
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CC62 CHANGE ORDER

62.1 When 2 change in the Work is propossd or required, the Consultant wili
provide the Contractor with a written description of the propesad change in the
Work. The Confractor shall promptly present, in 8 form acceptable 1o the
Consultant, & method of adjustment or an amount of adjustment for the
Contract Price, if any, and the adjustment in the Contract Time, if any, for the
proposed change in the Work,

6.2.2 When the Owner and Conlracior agree to the adjustments in the Contract Price
and Contract Time or to the method to be used to determine the adjustments,
such agreement shall be effective immediately and shall be recorded in a
Change Order. The value of the work performed as the result of a Change
Order shall be included in the application for progress payment.

CC6.3 CHANGE DIRECTIVE

6.3.1 It the Owner requires the Contractor to proceed with a change in the Work
prior to the Owner and the Contractor agreeing upon the corresponding
adjustment in Contract Price and Contract Time, the Owner, through the
Consultant, shall issue a Change Directive,

6.3.2 A Change Directive shall only be used to direct a change in the Work which is
within the general scope of the Contract Documents,

6.3.3 A Change Directive shall not be used to direct a change in the Contract Time
only.

6.3.4 Upon receipt of a Change Directive, the Contractor shall proceed promptly
with the change in the Work,

6.3.5 For the purpose of valuing Change Directives, changes in the Work that are
not substitutions or otherwise related to each other shall not be grouped
together in the same Change Directive,

0.3.6 The adjustment in the Confract Price for a change carried out by way of a
Change Directive shall be determined on the basis of the cost of the
Coniractor’s actual expenditures and savings atiributable to the Change
Directive, valued in accordance with paragraph 6.3.7 and as follows:

-1 If the change results in & net increase in the Contractor’s cost, the Contract
Price shall be increased by the amount of the net increase in the
Contractor’s cost, plus the Contractor’s percentage fee on such net increase,

2 If the change results in a net decrease in the Contractor’s cost, the Contract
Price shall be decreased by the amount of the net decrease in the
Contractor’s cost, without adjustment for the Contractor’s percentage fes,
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-3 The Contractor’s fee shall be as specified in the Contract Documents or kL
otherwise agread by the parties,

6.3.7 The cost of performing the work atiributable to the Change Directive shall be
limited to the actual cost of the following:

.1 salaries, wages and benefits paid to personnel in the direct employ of the
Contractor under a salary or wage schedule agreed upon by the Owner and
the Contractor, or in the absence of such a schedule, actual salaties, wages
and benefits paid under applicable bargaining agreement, and in the
absence of a salary or wage schedule and bargaining agreement, actual
salaries, wages and benefits paid by the Contractor, for personnel

(1) stationed at the Contracior’s field office, in whatever capacity
eraployed;

(2) engaged in expediting the production or transportation of material or
equiproent, at shops or on the road;

(3) engaged in the preparation or review of Shop Drawings, fabrication
drawings, and coordination drawings; or

(4) engaged in the processing of changes in the Work.

2 contributions, assessments or taxes incurred for such items as employment
insurance, provineial or territorial health insurance, workers' compensafion,
and Canada or Quebec Pension Plan, insofar as such cost is based on wages
salaries or other remuneration paid to employees of the Contracior and
included in the cost of the Work as provided in paragraph 6.3,7.1;

3

.3 wravel and subsistence expenses of the Contractor's personnel described in
paragraph 6.3.7.1;

-4 all Products including cost of transportation thereof,

-5 maferials, supplies, Construction Equipment, Temporary Work, and hand
tools not owned by the workers, including transportation and maintenance
thereof, which are consumed in the performance of the Worl; and cost less
salvage value on such items used but not consamed, which remain the
property of the Contractor;

.6 all tools and Construction Equipment, exclusive of hand tools used in the
performance of the Work, whether rented from or provided by the
Contractor or others, including installation, minor repairs and replacements,
dismantling, removal, {ransportation, and delivery cost thereof:

-7 all equipment and services required for the Confractor’s field oflice;
.8 deposits lest;

.9 the amounts of all subcontracts;

4y




-10 quality assurance such as indspendent inspection and testing services;
.11 charges levied by authorities having jurisdiction at the Place of the Work;

12 royalties, patent licence fees and damages for infringement of patents and
cost of defending suits therefor subject always to the Contractor's
obligations to indernify the Owner as provided in paragraph 10.3.1 of CC
10.3 - PATENT FEES;

13 any adjustment in premiums for all bonds and insurance which the
Contractor is required, by the Contract Documents, to purchase and
maintair;

14 any adjustment in taxes, other than Value Added Taxes, and duties for
which the Contractor is liable;

.15 charges for long distance telephone and facsimile commumications, courier
services, expressage, and petty cash items incwrred in relation to the
performance of the Work:

.16 removal and disposal of waste products and debris; and
.17 safety measures and tequirements.

6.3.8 Notwithstanding any other provisions contained in the Contract Conditions of
the Contract, it s the intention of the parties that the cost of any item under
any cost element referred to in paragraph 6.3.7 shall cover and include any and
all costs or liabilitles altributable to the Change Directive other than those
which are the result of or occasioned by aay failure on the part of the
Contractor to exercise reasonable care and diligence in the Contractor’s
attention. to the Work. Any cost due to failure or the part of the Contractor to
exercise reasonable care and diligence in the Contractor’s aftention to the
Work shall be borue by the Contractor,

6.3.2 The Contractor shall keep full and detailed accounts and records necessary for
the documentation of the cost of performing the Work attributable to the
Change Directive and shall provide the Corsultant with copies thereof when
requested.

6.3.10 For the purpose of valuing Change Dircetives, the Owner shall be afforded
reasonable acoess to all of the Contractor’s pertinent documents related 4o the
cast of performing the Woik attributable to the Chenge Directive. -

6.3,11 Pending determination of the final amount of a Change Directive, the
undisputed value of the Work performed as the result of a Change Directive is
eligible to be included in progress payments,

6.3.12 If the Owner and the Contractor do not agree on the proposed adjustment in
the Contract Time attributable to the change in the Work, or the method of
determining it, the adjustment shall be referred to the Consultant for
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determination,

6.3.13 When the Owner and the Coniractor reach agrecment on the adjustment to the
Contract Price and to the Contract Time, this agreement shall be recorded in a
Change Order.

CC64 CONCEALED OR UNKNOWN CONDITIONS

6.4.1 If the Owner or the Contractor discover conditions at the Place of the Work
which are;

.1 subsurface or otherwise concealed physical conditions which existed before
the commencement of the Work which differ materially from those
indicated in the Contract Documents; or

-2 physical conditions, other than conditions due ic weather, that are of a
nature which differ materially from those ordinarily found to exigt and
generally recognized a5 inherent in constriction activitiss of the character
provided for in the Contract Documents, then the observing party shall give
Notice in Writing to the ofher party of such conditions before they ate
disturbed and in no event later than § Working Days after first observance
of the conditions.

6.4.2  The Consultant will promptly investigate such conditions and make a finding.
If the finding is that the conditions differ materially and this would cause an
increase or decrease in the Contractor's cost or time fo perform the Work, the
Consultant, with the Owner's approval, will issue apprapriate instructions for a
change in the Work as provided in CC 6.2 - CHANGE ORDER or CC 6.3 -
CHANGE DIRECTIVE.

64.3 If the Consultant finds that the conditions at the Place of the Worlk are not
materially different or that no change in the Contract Price or the Contract
Time is justified, the Consultant will report the reasons for this finding fo the
Over and the Contractor in writing,

644 If such concealed or unknown conditions relate to toxic and hazardous
substances and materials, or astifacts and fossils, the parties will be governed
by the provisions of CC 9,2 - TOXIC AND HAZARDOUS SUBSTANCES
and CC 9.3 - ARTIFACTS AND FOSSILS.

CCe6.5 DLLAYS

6,5.1 1If the Contractor is delayed in the performance of the Work by an action ar
omission of the Owner, Consultant or anyone employed or engaged by them
directly or indirectly, confrary to the provisions of the Contract Documents,
then the Coniract Time shall be extended for such reasonable time as the
Consultant may recommend in consultation with the Countractor, The
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Contractor shall be reimbursed by the Owner for reasonable costs incurred by
the Contractor as the result of such delay,

6.52 If the Contractor is delayed in the parformance of the Work by a stop work
order issued by a court or other public authority and providing that such order
was not issued as the result of an act or fault of the Contractor or any person
employed or engaged by the Contractor directly or indirectly, then the
Contract Time shall be extended for such reasonable time as the Consultant
may recommend in consultation with the Contractor. The Contractor shall be
reimbursed by the Owner for reasonable costs incurred by the Contractor as
the result of such delay.

6.5.3 If the Contractor is delayed in the performance of the Work by:

1 labour disputes, stiikes, lock-outs (including lock-outs decreed or
recommended for its members by a recognized contractors' association, of
wihich the Contractor is @ member or to which the Contractor is otherwise
bound),

.2 fire, unusual delay by common carriers or unavoidable casualties,
.3 abrormally adverse weather conditions, or

4 any cause beyond the Contractor's control other than one resulting from a
default or breach of Contract by the Contractor,

then the Contract Time shall be extended for suech reasonable iime as the
Consultant may recommend in consultation with the Contractor, The extension
of time shall not be less than the time lost as the result of the event causing the
delay, unless the Contractor agrees to a shorter extension. The Contractor shali
not be entitled to payment for costs incurred by such delays unless such delays
result from actions by the Owner, Consultant or anyone employad or engaged
by them directly or indirectly.

6.5.4 1f the Contractor is delayed in the performance of the Work by natural
catastrophes such as earthquake, humicane, storm, typhoon or voleanic
activities, then the Coutract Time shall be extended for such reasonable time
85 the Consultant may recommend in consultation with the Contractor. The
Contractor shall be reimbursed by the Owner for reasonable costs incurred by
the Contractor as the result of such delay.

6.5.5 If no schedule is made under paragraph 2.2.11 of CC 2.2 - ROLE OF THE
CONSULTANT, then no request for extension shall be made because of
failure of the Consultant to furnish instructions until 10 Working Days afier
dersand for such instructions has been made.

CC6.6 CLAIMS FOR A CHANGE IN CONTRACT PRICE

6.6.1 If the Contractor intends to make & claim for an increase to the Contract Price,
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6.6.2

6.6.3

6.64

6.6.5

6.6.6

or if the Owner intends to make a claim against the Contractor for a credit to
the Contract Price, the party that intends to make the claim shall give thnely
Notice in Writing of intent to claim to the other party and to the Consultant.

Upon commencement of the event or series of evenis giving rise to a claim,
the party intending to make the claim shall:

.1 take all reasonable measures to mitigate any Joss or expense which may be
incurred ag a result of such event or series of events, and

-2 keep such records as may be necessary to support the claim.

The party making the claim shall submif within & reasonable fime to (he
Consultant a detailed account of the emewnt claimed and the groumds upon
which the claim is based,

Where the event or series of events giving rise to the claim has a continuing
effect, the detailed account submitted under paragraph 6.6.3 shall be
considered to be an inferim account and the party making the claim shatl, at
such intervals as the Corsultant may reasonably require, submit further
interim accounts giving the accumulated amount of the claim and any further
grounds upon which it is based. The party making the claim shall submit
final account after the end of the elfects resulting from the event or series of
events.

The Consultant’s findings, with respect to a claim made by either party, will be
given by Notice in Writing to both parties within 30 Working Days after
receipt of the claim by the Consultant, or within such ofher time period as may
be agreed by the parties.

If such finding is not aceeptable fo either party, the claim shall be settled in
accordance with Part 8 of the Contract Conditions - DISPUTE
RESOLUTION.

PART7 DEFAULT NOTICE

CCT7.1 OWNER'S RIGHT TO PERFORM THE WORK, TERMINATE THE

711

CONTRACTOR’S RIGHT TO CONTINUE WITH THE WORK OR
TERMINATE THE CONTRACT

If the Contractor is adjudged bankrupt, or makes a general assignment for the
benefil of credifors because of the Contractor's insolvency, or if a receiver is
appointed because of the Contractor's insolvency, the Owner may, withow
prejudice to any othar right or remedy the Owner may have, terminate the
Contractor’s right o continue with the Wotk, by giving the Contractor or
receiver ot trustee in bankruptcy Notice in Writing to that effect,
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7.1.2  If the Contractor neglects to prosecute the Wotk properly or otherwise fails to
comply with the requirerents of the Contract to a substantial degree and if the
Consultant has given a written staternent fo the Owner and Confractor that
sufficient cause exists to justify such action, the Owner may, without prejudice
to any other right or remedy the Owner may have, give the Contractor Notice
in Writing that the Contractor is in default of the Contractor's contractual
abligations and instruct the Contractor to correct the default in the 5§ Working
Days immediately following the receipt of such Notice in Writing,

7.1.3  If the default cannot be corrected in the 5 Working Days specified or in such
other time period as may be subsequently agreed in writing by the parties, the
Contractor shall be in compliance with the Owner's instructions if the
Contractor:

1 commences the correction of the default within the specified tire, and
.2 provides the Owner with an acceptable schedule for such cormection, and

.3 corrects the defanlt in accordance with the Confract terms and with such
schedule,

7.14  If the Contractor fails to correct the default in the time specified or in such
other time period as may be subsequently agreed in wiiting by the parties,
without prejudice to any other right or remedy the Owner may have, the
Owmer may:

.1 correct such defamlt and deduct the cost thereof from any payment then or
thereafter due the Contractor provided the Consulten! has certified such
cost to the Owner and the Contractor, or

2 terminate the Contractor’s right to continue with the Work in whole or in
part or terminate the Contract,

7.1.5 I the Owner terminates the Contractor's right to continve with the Work as
provided in paragraphs 7.1.1 and 7.1.4, the Owner shall be enlitled to;

.1 be entitled to tzke possession of the Work and Products; utilize the
Construction Equipment; subject to the rights of third parties, finish the
Work by whatever method the Owner may consider expedient and

.2 pay the Confractor for Work, Products and any other sums due the
Confractor, and

.3 pay to the Contraclor fair compensation, either by purchase or reatal, at the
agreement of the two parties, for any Construction Equipment refained for
use on the Work, and

4 assume and become liable for all obligations, commitments and
unliquidated claims es certified by the Consultant that the Contractor may
have theretofore, in good faith, undertaken or incurred in comnection with

iy
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the Work, other than such as are properly payzble by the Contractor because
of neglect ar defauit.

7.1.6 If the Owner terminates the Contractor’s right to continue with the Work as
provided in paragraphs 7.1.1 and 7.1.4, the Contractor shall, as a condition of
recejving the payments, execute and deliver such papers and take such action,
including the legel assignment in the Contractor’s contractual rights, as the
Owner may require for the purpose of fully vesting in the Contractor the ti ghts
and benefits of the Contractor under the obligations or commitments to be
assumed by the Ovwner,

7.1.7 The Contractor's obligation under the Contract as to quality, correction and
warranty of the work performed by the Contractor up to the time of
termination shall continue after such termination of the Contract,

CC 7.2 CONTRACTOR'S RIGHT TO SUSPEND THE WORK OR
TERMINATE THE CONTRACT

7.2.1 If the Owner is adjudged bankrupt, or makes a general assignment for the
benefit of creditors because of the Owner's insolvency, or if a receiver is
appointed because of the Owner's insolvency, the Contractor may, without
prejudice to any other right or remedy the Contractor may have, terminate the
Contract by giving the Owner or receiver or trustee in bankruptey Notice in
Writing to that effect,

72.2 If the Work is suspended or otherwise delayed for a pesiod of 20 Working
Days or more under an order of a court or other public authority and providing
that such order was not issued as the result of an act or fault of the Confractor
ar of anyene directly or indirectly employed or engaged by the Contractor, the
Contractor may, without prejudice to any other right or remedy the Contractor
may have, terminate the Contract by giving the Owner Notice in Writing to
that effect.

72.3 'The Contractor may give Notice in Writing to the Owner, with a copy to the
Cosnsultant, that the Owner is in default of the Owner's contractual obligations
if:

.1 the Owner fails to furnish, when so requested by the Contractor, reasonable
evidence that financial arrangements have been made to fulfill the Qwner's
obligations under the Contract, or

2 the Owner fails to issue a certificate as provided in CC 5.2 - PROGRESS
PAYMENT, or

-3 the Owner fails to pay the Contractor when due according to the Contract or
awarded by arbitration or court, or

4 the Owner violates the requirements of the Contract to a substantial degree,
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7.24 The Confractor's Notice in Writing to the Qwner provided under paragraph
7.2.3 shall advise that if the default is not comrected within 5 Working Days
following the receipt of the Notice in Writing, the Contractor may, without
prejudice fo any other right or remedy the Contractor may have, suspend the
Work or ferminate the Contract.

7.2.5 If the Contractor terminates the Contract under the conditions set out above,
the Contractor shall be entitled to be paid for all work performed including
reasonable profit, for less sustained upon Products and Construction
Equipment, and such other damages as the Contractor may have sustained as a
result of the termination of the Contract.

PART 8 DISPUTE RESOLUTION

CC81 AUTHORITY OF THE CONSULTANT

8.1.1 1If differences between the perties io the Contract as to the interpretation,
appiication or administration of the Contract or any failure io agree where
agresment between the parties is called for, herein collectively called dispuies,
which are not resolved in the first instance by findings of the Consultant as
provided in CC 2.2 - ROLE OF THE CONSULTANT, or if a dispute arises
under the Contract in respect of & matter in which the Consultant has no
authority under the Contract to make a finding, then the dispuics shall be
sattled by arbitration.

8.1.2 The wbitration shall be conducted in Singapore International Arbitration
Centre (hereinafter referred as “SIAC") in Singapore in accordance with the
Arbitration Rules of the SIAC in force. The tribunal shall consist of three
arbitrators to be appointed by the Chairman of the SIAC. The arbitration
award is fina! and binding upon both parties. AR proceedings of the arbitration
including arguments and briefs shall be condueted in English,

8,1.3 If a dispute is not resolved prompily, the Consultant will give such instructions
as in the Consultant's opinion are necessary for the proper performance of the
Work and to prevent delays pending settlement of the dispute. The parties
shall act immediately according {o such instructions, it being understaod that
by so doing neither party will jeopardize any claim the party may have. If it is
subsequently determined that such instructions were in error or at variamce
with the Confract Documents, the Owner shall pay the Contractor costs
incuzred by the Contractor in carrying out such instructions which the
Contractor was required to do beyord what the Contract Documents corteetly
understood and interpreted would have required, including costs resulting
from interruption of the Work,




CC 8.2 RETENTION OT RIGHTS

82.1 i is agreed that ne act by either party shall be construed as a renunciation or
waiver of any rights or recourses, provided the party has given the Notice in
Writing required under Part 8 of the Contract Conditions - DISPUTE
RESOLUTION ard has carried out the instructions as provided in paragraph
8§14 0f CC 8.1 —AUTHORITY OF THE CONSULTANT,

8.2.2 Nothing in Part § of the Contract Conditions - DISPUTE RESOLUTION shall
be construed in any way to limit a party from asserting any statutory right to a
lien under applicable lien legislation of the jurisdiction of the Place of the
Work.,

PART S PROTLECTION OF PERSONS AND PROPERTY

CC9%1 PROTECTION OF WORK AND PROPERTY

9.1.1  The Contractor shall protect the Work and the Owner's property and property
adjacen! to the Place of the Work from damage which may arise as the result
of the Coniractor's aperations under the Contract, and shall be responsible for
such damage, except damage which oceurs as the result of:

.1 errors in the Contract Documents;

.2 acts or omissions by the Owmer, the Consultant, other contractors, their
agents and employees.

9.1.2 Should the Contractor in the performance of the Contract damage the Worlk,
the Owner's property or properly adjacent to the Place of the Work, the
Contracter shall be responsible for malking good such damage at the
Contractor's expense.

9.1.3 Should damage occur fo the Work or Ownet's property for which the
Contractor is not responsible, as provided in paragraph 9.1.1, the Contractor
shall make pood such damage o the Work and, if the Owner so directs, to the
Owner's property. The Contract Price and Contract Time shell be adjusted as
provided in CC 6.1 — OWNER'S RIGHT TO MAKE CHANGES, CC 6.2 -
CHANGE ORDER and CC 6.3 - CHANGE DIRECTIVE.

CC 92 TOXIC AND BAZARDOQUS SUBSTANCES

9.2.1 For the purposes of applicable leszislation related to toxic and hazardous
substances, the Qwner shall be deemed to have control and management of the
Place of the Work with respect to existing conditions,

9.2.2 Prior to the Contractor commencing the Work, the Owner shall,
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9.2.5

9.2.6

9.2.7

s

.1 take all reasonable steps to determine whether any toxic or hazardous
substances are present at the Place of the Work, and

-2 provide the Consultant and the Confractor with a written [ist of any such
substances that are known to exist and their locations.

The Owner shall take all reasonable steps to ensure that no person’s exposure
to any toxic or hazardous substances exceeds the time weighted levels
prescribed by applicable legislation at the Place of the Work and that no
property is damaged or destroyed as a result of exposure to, or the presence of|
toxic or hazardous substances which were at the Place of the Work prior (o the
Contractor commencing the Work. '

Unless the Contract expressly provides otherwise, the Owner shall be
responsible for taking all necessary steps, in accordance with applicable
legislation in force at the Place of the Work, to dispose of, store or otherwise
render harmiess toxic or hazardous substances which were present at the Place
of the Work prior to the Contractor commencing the Work,

If the Contractor
.1 encounters toxic or hazardous substances at the Place of the Work, or

2 has reasonable grounds to believe that toxic or hazardous substances are
present at the Place of the Work, which were not brought to the Place of the
Work by the Contractor or anyone for whom the Contractor is responsible
and which were not disclosed by the Owner or which were disclosed but
have not been dealt with as required under paragraph 9.2.4, the Contractor
shall

3 take afl reasonable steps, including sfopping the Work, to ensure that no
person’s exposure {o any toxic or hazardous substances exceeds any
applicable time weighted levels prescribed by applicable legislation at the
Place of the Work, and

4 immediately report the circunistances to the Consultant and the Owner in
writing,

If the Owner and Contractor do pot agree on the existence, significance of, or

whether the toxic or hazardous substances were brought onto the Place of the

Work by the Contractor or anyone for whorn the Contractor is responsible, the

Owner shall retain and pay for an independent qualified expert to investigate

and determine such matters. The expert’s report shall be delivered (o the
Owner and the Contractor.

If the Owner and Contractor agree or if the expert referred fo in paragraph
9.2.6 determines that the toxic or hazardous substances wete not brought onto
the place of the Work by the Contractar or anyone for whom the Contractor is
responsible, the Owner shall promptly at the Owner’s own expense:
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-1 take all steps as required under paragraph 9.2.4;

2 reimbwrse the Contractor for the costs of all steps taken pursuant to
paragraph 9.2.5;

3 extend the Contract time for such reasonable time as the Consultant may
recommend in consultation with the Contractor and the expert refemred to in
9.2.6 and reimburse the Contractor for reasonable costs incurred as 2 result
of the delay; and

4 indemnify the Contractor as required by CC 12,1 - INDEMNIFICATION.

92.8 If the Owner and Contractor agree or if the expert referred to in paragraph
9.2.6 determines that the toxic or hazardous substances were brought onto the
place of the Work by the Contractor or anyoue for whom the Contractor is
responsible, the Contractor shall promptly at the Contractor’s OWR expense:

-1 take all necessary steps, in accordance with applicable legislation in force at
the Place of the Work, to safely remove and dispose the toxic or hazardous
substances;

2 make good any damage {o the Work, the Owner’s property or property
adjacent to the place of the Work as provided in paragraph 9.1.3 of CC 9.1
- PROTECTION OF WORK AND PROPERTY:

3 reimburse the Owner for reasonable costs incurred under paragraph 9.2.6;
and

-4 indemnify the Owner as required by CC 12.1 - INDEMNIFICATION.

9.2.9 I either party does not accept the expert’s findings under paragraph 9.2.6, the
disagreement shall be settled in accordance with Part § of the Contract
Conditions - DISPUTE RESOLUTION. If such disagreement is rot resolved
prompily, the parties shall act immediately in accordance with the expert’s
determination and take the steps required by paragraph 9.2.7 or 9.2.8 it being
understood that by so doing, neither party will jeopardize any claim that party
may bave fo be réimbursed as provided by CC 9.2 - TOXIC AND
HAZARDOUS SUBSTANCES,

CCO%3 ARTIFACTS AND FOSSILS

9.3.1 Fossils, coins, articles of value or antiquity, structures and other remains or
things of scientific or historic interest discovered at the Place or Work shall, as
between the Owner and the Contractor, be deemed to be the ebsolute property
of the Owner,

93,2 The Contractor shall take all reasonable precautions to prevent removal or
damage to discoveries as identified in paragraph 9.3.1, and shall advise the
Consultant upon discovery of such items.
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9.3.3 The Consultant will investigate the impact on the Work of the discoveries
identified in paragraph 9.3.1. If conditions are found that would cause an
increase or decrease in the Contractor’s cost or time to perform the Work, the
Consultant, with the Owner's approval, will issue appropriate instructions for
a change in the Work as provided in CC 6.2 - CHANGE ORDER or CC 6.3
CHANGE DIRECTIVE.

CC%4 CONSTRUCTION SAFLTY

9.4.1 Subject to paragraph 3.2.2.2 of CC 3.2 - CONSTRUCTION BY OWNER OR
OTHER CONTRACTORS, the Contractor shall hbe solely responsible for
construction safety at the Place of the Work and for compliance with the rules,
regulations and practices required by the applicable construction health agd
safety legislation and shall be responsible for initiating, maintaining and
supervising all safety precautions and programs in connection with the
performance of the Work,

PART 10 GOVERNING REGULATIONS

CC10.1 TAXES AND DUTIES

10.1.1 All taxes, including but not limited to Value Added Taxes, withholding tax,
and income tax, efc, imposed by the government of Canada (federal,
provincial and any other lsve] of government) shall be borne by the Qwner. All
taxes imposed by the government of China shall be borne by the Contractor

10.1.2 Any increase or decrease in costs o the Contractor due to changes in such
included taxcs and duties after the time of signing the Contract shall increase
or decrease the Contract Price accordingly.

€C10.2 LAWS, NOTICES, PERMITS, AND FEES

10.2.1 The laws of the Ontario province of Canada shall govern the Work.

10.2.2 The Owner shall obtain and pay for development approvals, building permit,
permanent easements, rights of servitude, and all other necessary approvals
and permits, except for the permits and fees referred to in paragraph 10.2,3 or
for which the Contract Documents specify as the respongibility of the
Contractor.

10.2.3 The Contractor shall be responsible for the procurement of permits, licences,
inspections, and certificates, which are necessary for the performance of the
Waork and customarily obtained by contractors in the jurisdiction of the Place
of the Work after the issuance of the building permit. The Contract Price
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includes the cost of these permits, licences, inspections, and certificates, and
their procurement.

10.2.4 The Coniracior shall give the required notices and comply with the laws,
ordinances, rules, regulations, or codes which are or become in force during
the performance of the Work and which relate to the Work, to the preservation
of the publie health, and to construction safety,

10.2.5 The Contractor shall not be responsible for verifying that the Contrac
Documents are in compliance with the applicable laws, ordinances, rules,
regulations, or codes relating to the Work. If the Contract Documents are at
variance therewith, or if, subsequent to the time of bid closing, changes are
made to the applicable faws, ordinances, rules, regulations, or codes which
require modification to the Contract Documents, the Contractor shall advise
the Consultant in writing requesting direction immediately upon such variance
or change becoming known. The Cansultant will make the changes required to
the Contract Documents as provided in CC 6.1 - OWNER’S RIGHT TO
MAKE CHANGES, CC 6.2 - CHANGE ORDER and CC 6.3 - CHANGE
DIRECTIVE.

10.2.6 If the Contractor fails to advise the Cansultant in writing; and fails to obtain
direction as required in paragraph 16.2.5; and performs work knowing it to be
confrary to any laws, ordinances, rules, regulations, or codes; the Contractor
shall be responsible for and shall correct the violations thereof; and shall bear
the costs, expenses and damages attributable to the failure to comply with the
provisions of such laws, ordinances, rules, regulations, or codes.

10.2.7 If, subsequent to the time of signing the Contract, changes are made to
applicable laws, ordinances, rules, regulations, or codes of authoritles having
Jjurisdiction which affect the cost of the Work, either party may submit & claim
in accordance with the requirements of CC 6.6 — CLAIMS FOR A CHANGE
IN CONTRACT PRICE.

CC10.3 PATENT FEES

10.3.1 The Contractor shall pay the royalties and patent Heence fees required for the
performance of the Contract. The Contractor shall hold the Owner harmless
from and against claims, demands, Josses, costs, damages, actions, suits, or
proceedings arising out of the Contracior's performance of the Contract which
are attributable to an infringement or an alleged infringement of a patent of
invention by the Contractor or anyone for whose acts the Contractor may he
liable,

10.3.2 The Owner shall hold the Contractor harmless against claims, demands, losses,
costs, damages, actions, suits, or proceedings arising out of the Contractor's
performance of the Contract which are atiributable to an infiingement or an
alleged infringement of & patent of invention in executing anything for the
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purpose of the Contract, the model, plan or design of which was supplied to
the Contractor as part of the Contract Documents.

CC10.4 WORKERS' COMPENSATION

10.4.1 Prior to commencing the Work, and on any other occasions as required by the
Contract Documents or applicable law, the Contractor shall provide evidence
of compliance with workers' compensation legistation 2t the Place of the Work
including payments due thereunder.

£

10.4.2 At any time during the term of the Contract, when requested by the Owner, the
Contractor shall provide such evidence of compliance by the Contractor and
Subcontractors.

PART 11 INSURANCE AND CONTRACT SECURITY

CC 111 INSURANCE

11.1.1 The Owner shall provide, maintain and pay for the Builder’s Risk Insurance
and Wrap-up Risk Insurance.

11.1.2 Said insurances shall be mainiained from the Commencement Date of the
Contract until the date of Substantial Performance of the Work, after that date,
the Owner will provide Property Insurance with the Contracior additionally
insured.

11.1.3 The parties shall pay their share of the deductible amounts iz direct proportion
to their responsibility in regards to any loss for which the above policies are
required to pay, except where such amounts may be excluded by the terms of
the Contract,

11.1.4 All required insurance policies shall be with insurers lcensed to underwrite
insurance in the jurisdiction of the Place of the Work.

PART 12 INDEMNIFICATION, WAIVER OF CLAIMS AND WARRANTY

CC121 INDEMNIFICATION

12.1.1 Without restricting the pariies’ obligation to indermnify as described in
paragraphs 12.1.4 and 12.1.5, the Owner and the Coniractor shall each
indemnify and hold harmless the other from and against all claims, demands,
losses, costs, damages, actions, suits, or proceedings whether in respect to
losses suffered by them or in respect to claims by third parties that arise out of,
or are attributable in any respect to their invalvement as parfies to this
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Contract, provided such claims are:
.1 caused by:

{1) the negligent acts or omissions of the party from whom indemnification
is sought or anyone for whose acts or omissions that party is liable, or

{2} a failure of the party to the Contract from whom indemnification is
sought to fulfill its terms or conditions; and

2 made by Notice in Writing within & period of 6 years from the date of
Substantial Performance of the Work as set out in the certifieats of
Substantial Performance of the Work issued pursuant o paragraph 5.3,2.2
of CC 5.3 ~ SUBSTANTIATL PERFORMANCE OF THE WORK or within
such shorter period as may be prescribed by any limitation statute of the
province or territory of the Place of the Work.

12.1.2 The obligation of either party to indemnify as set forth in paragraph 12.1.1
shall be limited as follows;

.1 In respect to losses suffered by the Owner and the Contractor for which
insurance is to be provided by either party pursvant to CC 11.1 —
INSURANCE,

2 In respect to losses suffered by the Owner and the Contractor for which
insurance is not required to be provided by either party in accordance with
CC 11.1 ~ INSURANCE, the greater of the Coniract Price as recorded in
Article A4 — CONTRACT PRICE or $2,000,000, but in no event shal] the
sum be greater than $20,000,000.

-3 In respect to claims by third parlies for direct loss resulting from bodily
injury, sickness, disease or death, or to injury to or destruction of tangible
property, the obligation to indemnify is withowt limit, In respect to all other
¢laims for indemnity as a resuit of claims advanced by third parties, the
limits of indemnity set forth in paragraphs 12.1.2.1 and 12.1.2.2 shall apply,

12.1.3 The obligation of either party to indemnify the other as set forth in paragraphs
12.1.1 and 12.1.2 shall be inclusive of interest and al] legal costs,

12.1.4 The Owner and the Contractor shall indemnify and hold harmless the other
from and against all claims, demands, losses, costs, damages, actions, suits, or
proceedings arising out of their obligations described in CC 9.2 - TOXIC
AND HAZARDOUS SUBSTANCES,

12.1.5 The Owner shall indemnify and hold harmless the Contractor from and againgt
al claims, demands, losses, costs, damages, actions, suits, or proceedings:

-1 as described in paragraph 10.3.2 of CC 10.3 —~PATENT FEES, and

2 arising out of the Contractor's performance of the Contract which are
attributable to a lack of or defect in title or an alleged lack of or defect in
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title to the Place of the Worl.

12.1.6 In respect to any claim for indemnity or to be held harmless by the Owner or
the Contractor:

.1 Notice in Writing of such claim shali be given within a reasenable time afier
the facts upon which such claim is based became known;

2 should eny party be required as a result of its obligation to indemnify
another to pay or satisfy a final order, judgment or award made against the
party entitled by this contract to be indemnified, then the indemnifying
party upon assuming all Yiability for any costs that might result shall have
the right to appeal in the name of the party against whom such final order or
Judgment has been made until such rights of appeal have been exhausted.

CC 12.2 WAIVER OF CLAIMS
12.2.1 Waiver of Claims by Owner

As of the date of the expiry of the Contract Time, the Owner expressly waives
and releases the Contractor from all elaims against the Contractor including

without limitation those that might arise from the negligence or breach of
contract by the Contractor except one or more of the following:

.1 those made in writing prior to said date;

-2 those arising from the provisions of CC 12.1 - INDEMNIFICATION or CC
12.3 - WARRANTY;

.3 those arising from the provisions of paragraph 9.2.5 of CC 9.2 - TOXIC
AND HAZARDOUS SUBSTANCES and arising from the Confractor
bringing or infroducing any toxic or hazardous substances to the Place of
the Work after the Contractor commences the Work;

4 those made in wiiting within a period of 6 years from the date of
Substantizl Performance of the Work, 25 set owt in the certificate of
Substantial Performance of the Work, or within such shorter period as may
be prescribed by any limitation statute of the province or territory of the
Place of the Work and arising from any liability of the Contractor for
damages resulting from the Contractar’s performance of the Contract with
respeot to substantial defects or deficiencies in the Work for which the
Contractor is proven responsible. As used herein "substantial defects or
deficiencies" mean those deficts or deficiencics in the Work which affect
the Work to such an extent or in such a manner that a significant part or the
whole of the Work is unfit for the purpose intended by the Conract
Documents,

12.2.2 Waiver of Claims by Contracior
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As of the date of the expiry of three years® period from the Commencement
Date, the Contractor expressly waives and releases the Owner from ali claims
against the Owner including without Kmitation those that might arise from the
negligence or breach of contract by the Owner except:

.1 those made in writing prior to said date; and

.2 those arising from the provisions of CC 9.2 - TOXIC AND HAZARDOUS
SUBSTANCES or CC 10.3 - PATENT FEES,

122.3 CC 12,2 - WAIVER OF CLAIMS shall govern over ihe provisions of
paragraph 1.3.1 of CC 1.3 - RIGHTS AND REMEDIES,

CC12.3 WARRANTY

12.3.1 The warranty period under the Contrzot is one year from the date of
Substantial Performance of the Work.

12.3.2 The Contractor shall be responsible for the proper performance of the Work to
the extent that the design and Contract Documents permit such performance,

12.3.3 The Owner shall promptly give the Contractor Notice in Writing of observed
defects and deficiencies which ccenr during the one year warranty period,

12.3.4 Subject to paragraph 12.3.2, the Contractor shall comect prompily, ai the
Contractor's expense, defects or deficiencies in the Work which appear prior to
and during the warranty period,

12.3.5 The Contractor shall comect or pay for damage resulting from corrections
made under the requirements of paragraph 12,34,
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Attachment 1 of Contract Conditions

DEFERRED PAYMENT SCHEDULE

PHILLIF STUDENT RESIDENCE PROJECT PHASE I, IN WATERLOQ, CANADA

. | Month for Progress | Amount for Progress | Month for Pro ress
SN Cerﬁficateg Certificateg Paymentg Progress Payment

1 7th 31st

2 &th 32ad

3 9th 33rd

4 10th 34th

5 11th 35th

6 12th 36th

7 13th 37th

g 14th 38th

9 15th USD 72,270,000.00 (90% 39th USD 72,270,000.00 (90%
10 16th of the Contract value) 40th of the Contract value)
11 17th 41st

i2 18th 42nd

13 19th 43rd

14 20th 44th

15 21st 45th

16 22nd 46th

17 23rd 47th

18 24th 48th

Remark: The actual amount of each payment will

subject to progress report. Other payment terms stated in

the Part 5 of the Contract Conditions - PAYMENT, which was signied on January 22nd, 2013.
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of YUEQING ZHANG, SWORN BEFORE ME
this//’day of June 2018 .
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AMENDMENT No. 1 BETWEEN OWNER AND CONTRACTOR

This Amendment made on the 30" day of July in the year 2013
by and between

ID Development Phillip Street Limited

hereinafler called the “Qwner*

and

China Machinery Engineering Corporation

hereinafter called the “Contractor”

WHEREAS, the Owner and the Contractor has signed the Contract for Phillip student
residence project phase I in Waterloo, Canada (the Contract No, ID/CMEC/2013-00 D
on the 22" day of January, 2013 (hereinafter referred as “the Contract™) and the
Contrzet needs o be updated and amended before the implementation and execution

NOW, the Owner and the Contractor agree (o make this amendment as follows:

1. Replace ARTICLE A-9 EFFECTIVE DATE in the AGREEMENT BETWEEN
THE OWNER AND CONTRACTOR with the following:

“ARTICLE A-9 EFFECTIVE DATE
9.1 This Contract will come into ful] force and effectiveness on the date of:
.1 signing of the Agreement between the Owner and tie Contracior;

2 receipt of the Deposit by (he Contractor;

.3 written confirmation in which the effective date shall be indicated by the
Owner and the Conlractor,

whichever iz the latest.”

2. Replace ARTICLE A-10 COMMENCEMENT DATE in the AGREEMENT
BETWEEN THE OWNER AND CONTRACTOR with the following:

“ARTICLE A~100 COMMENCEMENT DATE

10.1 The Commencement Date means the dale when all the followings are reached:



Lthis Contract comes into full force and effectiveness; and
2 the Contraclor receives a Notice to Proceed issued by the Owner; and

3 the insurance policy for the Contract jssued by China Export & Credit
Insurance Corporation come into full force and effectiveness,

whichever is the latest.”

3. Insert the following at the end of PARTS PAYMENT of the CONTRACT
CONDITIONS:

“5.2.8 Payment of an amount certified by & Payment Certificate will not be further
affected, disputed or deducted for any reason.”

4, This Amendment constitutes an integral part of the Contract. All other terms and
conditions of the Conlract, save those altered and changed above, shall remiain
unchanged. [n case of any conflict between the Confract and this Contract
Amendment, this Amendment shall prevail,

In witness whereof the parties hereto have signed this Amendment and by the hands
of their duly authorized representatives in two (2) original copies in the English
language on the date appearing at the beginning. Each party shall hold one (1) original
copy.

SIGNED AND DELIVERED

in the presence of:

OWNER CONTRACTOR

I Development Phillip Street Limited China Machinery Engineering Corporation

/ Yueqing Zhang, Li Chaoyang
Chief Executive Officer Vice President
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THE AMENDMENT NO.2
To
THE CONTRACT
FOR

PHILLIP STUDENT RESIDENCE PROJECT
PHASE 1
IN WATERLOO, CANADA

BETWEEN
JD DEVELOPMENT PHILLIP STREET LIMITED
AND

CHINA MACHINERY ENGINEERING
CORPORATION

AND
CHINA EVERBEST DEVELOPMENT
INTERNATIONAL LIMITED

Contract No.: JD/CMEC/2013-001-02

31 December, 2013



AMENDMENT Ne. 2 to the Confract

This Amendment No.2 made on the 31* day of December in the year 2013

between

1 Development Phillip Street Limited

hereinafter called the “Owner”

and

China Machinery Engineering Corporation

hereinafter called the “CMEC™

and

China Everbest Development International Limited

hereinafier called the “CED”

WHEREAS:

A. The Owner and the CMEC are parties to the Contract for Phillip Student
Residence  Project Phase [ in Waterloo, Canada  (Contract  No.

JID/CMEC/2013-001), a copy of which is annexed bereto (hereinafter referred as
“the Existing Contract™;

B. All parties herclo have agreed that CED shall become a parly to the Existing
Contract,

NOW, IT IS HEREBY AGREED AS FOLLOWS:

1. After this amendment is singed by all parties, CED shall become s party to the
Existing Contract by forming a consortium with CMEC and acting together as the
Contractor under the Existing Contract.

2. Delete the last paragraph of ARTICLE A-6 RECEIPT OF AND ADDRESSES
FOR NOTICES in the AGREEMENT BETWEEN THE OWNER AND
CONTRACTOR of the Existing Contract, and substitute with the following;

“The Contractor at

Name of Contractor:



China Machinery Engineering Corporation

Address: No. 178, Guanganmenywai Street, Xicheng District, Beijing, 100055
Facsimile number: +86 10 63477491

Email address: zhangxf@mail cmec.com

and

China Bverbest Development International Iimited

Address: FLAT/RM 804, Tower I South Seas Centre 75 Mody Road, Hong Kong
Facsimile number: +852 35650839

Email address: ekam03482002@yahoo.com”

Add a new Article A-11 1o the AGREEMENT BETWEEN THE OWNER AND
CONTRACTOR of the Existing Contract:

“ARTICLE A-11  CONSORTIUM

11 Any reference to Contractor or consortium in this Contract is a joint reference to

CMEC and CED,

11.2 The CMEC will be responsible in financing aspect to the Project according to

L%, ]

the Coniract Documents, while the CED will be responsible for design,
procurement, constriction, completion of the Work and remedy of any defects in
the Work and any other obligation of the Contractor in accordance with the
Contract Documents.”

Add the following to Article A-5 PAYMENT in the AGREEMENT BETWEEN
THE OWNER AND CONTRACTOR of the Existing Contract:

“5.4 Any payment under this Contract shall be made to accounts designated by
CMEC. Before releasing every payment, the Owner shall confirm with CMEC of
the account.”

This amendment constitutes an integral part of the Existing Contract. Al other
terms and conditions of the Exisling Contract, save those altered and changed
above, shall remain unchanged. In case of any conflict between the Existing
Contract and this amendment, this amendment shali prevail.

In witness whereof the parties hereto have signed this Amendment and by the hands

of their duly authorized representatives in three (3) original copies in the English

/

2



language on the date appearing at the beginning, Each party shall hold one (1) original

copy.

SIGNED AND DELIVERED

in the presence of:

OWNER

ID Development Phillip Street Limited

Yueging Zhang
Chief Executive Officer

CONTRACTOR

China Machinery Engineering Corporation

Li Chaoyang
Vice President

China Everbest Development International
Limited

¥l B

Zhang Zhiliang

General Manager



319050421

This is Exhibit “E” referred to in the affidavit

of YUEQING ZHANG, SWORN BEFORE ME
this ///day of June 2018
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THE AMENDMENT NO.3
To
THE CONTRACT

FOR

PHILLIP STUDENT RESIDENCE PROJECT
PHASE I
IN WATERLOO, CANADA

BETWEEN
JD DPEVELOPMENT PHILLIP STREET LIMITED
AND

CHINA MACHINERY ENGINEERING
CORPORATION

AND
CHINA EVERBEST DEVELOPMENT
INTERNATIONAL LIMITED
Contract No.: JD/CMEC/2013-001-03

22 January, 2014



AMENDMENT No. 3 to the Contract

This Amendment No.3 made on the 22™ day of January in the year 2014
bebween

The Owner:

JD Development Phillip Street Limited

hereinafter called the “Owner”

and

The Consortium of China Machinery Engineering Corporation (CMEC) and China BEverbest
Development International Limited {CED)

hereinafier called the “Contractor”

WHEREAS the Owner and the Contractor has signe;ci the Contract for Phillip Student Residence
Project Phase I in Waterloo, Canada {(the Contract No. JD/CMEC/2013-001), and the Contract
needs to be updated and amended before the implementation and execution

NOW, the Owner and the Contractor agree to make this amendment as follows:

I. Replace Sub-Clause 4.4 of ARTICLE A-4 CONTRACT PRICE in the AGREEMENT
BETWEEN THE OWNER AND CONTRACTOR with the following:

“4.4 Except otherwise specified in this Countract, the Contract Price shall be made in US Doliars.”

2. Replace Sub-Clause 5.1 of ARTICLE A-5 PAYMENT in the AGREEMENT BETWEEN THE
OWNER AND CONTRACTOR with the following;

#5.1 A Deposit with amount of fen percent (10%) of the Coniract Price shall be provided by the
Owner to the Contractor, as one of the conditions to effect the Contract. In the De-ppsi%; an amount
of 1.8, Dollars Two Million Thirty Thousand Only ($2,030,000) shall be paid o the Confractor
with Canadian Dollars Two Million Two Hundred Thousand Only (C$ 2,200,000, exchange rate:
TUSD = 1.0837 CAD) instead.”

3. Replace Sub-Clause 5.2.3 and Sub-Clause 5.2.4 of CC 5.2 PROGRESS PAYMENTS in the
PARTS PAYMENT of the CONTRACT CONDITIONS with the following:

“5.23  For the monthly Progress Reports of the first three months following the Commencement
Date, the Owner shall issuc one Progress Certificate to confirm work completed by the Contractor

¢

1



during said three months on the fifth day of the fourlh morth,

524  From the fourth month, the Owner shall issue the Progress Certificate monthly, Within
five days after receipt of Progress Report provided by the Contractor, the Owner shall issue
corresponding Progress Certificate.”

4. This Amendment constitutes an integral part of the Contract. All other terms and conditions of
the Contract, save those altered and changed above, shall remain wichanged. In case of any
conflict between the Contract and this Contract Amendment, this Amendment shall prevail.

In witness whereof the parties hereto have signed this Amendment and by the hauds of their duly
authorized representatives in tliree (3) original copies in the English language on the date
appearing at the beginning. Each party shall hold one (1 original copy.

SIGNED AND DELIVERED

in the presence of:

OWNER

ID Development Phillip Street Limited

Yueqing Zhang
Chief Executive Officer

CONTRACTOR

China Machinery Engineering Corporation  China Everbest Development International

Limited
7

Li Chaoyang Zhang Zhiliang
Vice President General Manager




Attachment 1 of Contract Conditions {Contract No. IDACMEC2013-001)

REVISED DEFERRED PAYMENT SCHEDULE

PHILLIP STUDENT RESIDENCE PROJECT PHASE 1, IN WATERILOO, CANADA
22 January, 2014
Month for Progress | Amount for Progress | Month for Pro resy
S Certiﬁcateg Ceriiﬁcnteg Payment ¢ Progress Payment
] 4th 28th
2 Sth 29th
3 Gth 10th
4 th 31st
5 8th 32nd
6 Oth 33rd
I 10th J4th
§ [1th 35th
g 12th 361k
:f i:ﬁj USD 72,270,000.00 {90% ;;:ﬁ USD 72,270,000.00 (90%
i2 15th ofthe Contract value) om0 of the Contract value)
13 16th 40th
14 17ih 415t
15 18th 42nd
16 19th 43rd
17 20th 44dth
18 215t 45tk
19 22nd 46th
20 23rd 471k
2] 244k 48th

Remark: The actual amount of each payment wit} su

the Part 5 of the Contract Conditions - PAYMENT.

bjecl Lo progress report. Other paymen! terms stated in
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Addendum 1 to Technical Documents
For
Phillip Student Residence Project Phase [

In Waterloo, Canada

18 February, 2014



By and Between,
JD Development Phillip Street Litd.
and

The Consortium of China Machinery Engineering Corporation (CMEC) &
China Everbest Development International Ltd, (CED)

In order to ensure the smooth execution and delivery of the Project in an acceptable
quality and standard to the Owner, it is discussed by both Parties that,

Whereas, the Technical Document signed for Building A of Phillip Student Residence

Project Phase [ to the Contract Agreement (Contract No.: JD/CMEC/2(13-001), which
is being implemented, shall be amended in scope of work as follows.

It is hereby agreed,

A. The Part 11 of the Section 2 “Scope of Work and Principle” in the Chapter ! of the
Technical Documents is modified as follow:

Part II: The surface and underground parking areas will contain 134 parking stalls
and 108 bicycle parking spaces, which the total GFA of 2,250 square meters, the
attached amended drawing A1.3 and data are as follows.

B. The Section 2 “2, Project Statistics™ of the Chapter 2 is amended as foliow:

e



Building A Underground Parking Total

Total GFA 18,214 sm 2,250 sm 20 464 sm
Building Height 20 stories 1 siorey
sub-total fotal

Unit Count 3-Bed Urit G 108 units

4-Bed Unit 36 106

5-Bed Unit 36
Bedroom count 426 beds 428 beds
Amenily spaces 629 sim 629 sm
Retall spaces 542 sm 542 sm
Underground Residential
Vehicular 62 spaces

parking spaces

Commerical Vehicular
parking spaces 41 spaces 134  spaces

Surface Residential
Yehicular 31 spaces
parking spaces

Bicycle parking spaces 108 spaces 108 spaces

C. The Part 11 of Section 4 “Architectural” is amended as foliow:

Underground garage contains 62 parking stalls. The basement also includes service
rooms such as electrical room, sprinkler room, water meter room, and mechanical shafts,

Finished surface area includes areas to the expansion joint on the cast side, to the
property lines on the north side and west side, to the mid of property on the south side.
Refer to attached drawings — Al.1 & A1.3, for exact extent. Driveways, ramp, stairs, and
landscaping are to be finished as per site plan.

D. Both parties agree that the Interior Decoration, Suites, Lobby and Amenity Finishes
and Furniture, Fixtures and Appliances of Building A shall be upgraded to high-end
condominium quality.

For any discrepancy between this Addendum and the original Technical Documents, both
Parties agreed that this Addendum shall prevail.

e



IN WITNESS WHEREOF, the Parties hereto have this Addendum to be executed on
the 18" day of February, 2014.

On Behalf of JD Development Phillip Street Ltd

Date:

-
=]

On Behaif of The Consortium of China Machinery Engineering Corporation
(CMEC) & China Everbest Development International Ltd. (CED)

P hede |

Zhang Xiaofan ! Mi Chuan |
Project Manager Deputy Project Manager
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; Commitment to Phillip Student Residence Project, Phase I

b jane 4 L2014
- JD Devejopment Phillip Street Limited % ;
3601 Mighway 7 E, Sulte 610 g i
Markham, ON L3R 0M3 ; ;

Dear SifMadzm:
a i

Re: Phillip Student Residence Coastruction Project———256¢ Phillip Street, i
Waterlog, ON-~Phast [ {(Blair House) 4 ;
We are pleased to confirm that China Machinery Engineesing Corporation ("CMEC"} A |

agrees to provide financing for the ahove Hoted Project; subject 1o the follawing terms i

and conditions. u

Borrower: JD Developrent Phillip Street Limited :

Lender: China Machinery Engineering Corperation ,,

Credit Amonnt:  US361,380,000 (Stityy One Million Three Hundred apd Eighty ,:,- . ,

Thousand US Dollars) to be advanced and repaid il accordance ¢ F8G® 3 4

- with Schadule B ;

Maturity Date:  The sacond snniversary of the date of the second advance P

Interest: 2.5748% per ennum i

Other Terms: As in the form-of Mortgage and Charge atiached as Schedule C ;

:é

Security: :

JB Development Phillip Sireet Limited ("Owner) will provide the following security 3 '_’

for the financing: S i

i

1. The Ovwner will provide 2 1% jicsition Chazge, in the form of Schedule T attached, 3

over the property known as 236 Phillip Swest, Watacloo legally describedas FTLT

6 SUBDIVISION OF LT 13 GBRMAN COMPANY TRACT CITY OF

[

e

TorZ: 50E3551.6

e

oty ions i it s

bt
i
N
7. i
c;
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§
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|
1
1
!

WATERLOO PT 2 SERI77E ST 156395167914, WATERLOO ("Property™}.
After serverance. the owner will provide 1% position charge over Bullding A (Blair
House} of Phillip praject.

2. Generdl Sceurity Agrsement from the Ownér providing 2 first position secirity
interest and charge over the personal property related to the Property in form
scceptable o CMEL.

3. An sssigmment of proceeds of an appropriate insuranee policy for the Brojou,
acceptable to CMEC, containing a sindard rhortgege clanse endorsernent
zecomparded by the original or a certificate copy of the refative policies.

Co b

4. Guerantee and Postponemeiit of Claims from JD Development Group Ise. in fomm

acceptable to CMEC,

Conditions Precedent:

Prior to the advance of funds, the Qwner will provide the documents contemplsted in
Appendix 2 1o Schedale C as conditiods precedent, including:

1. Confirmation that:

2} The property bas all the necessiry develoment approvals and is In
compliance with ll legal and zoning by-faw regylations of the ares;

b) The bailding lies within the tilled lines of the property a8 confirmed by
certifoate from a licensed sunveyor;

e) The soil oTthe propesty is suitable Tor the Project anticipated; and
d} All property texes and any inferim installments have been paid,

2. Safisfactory Independent Pesr Review Report of existing Appmisalls) for the
Project by a qualified professional, to confirm the reasonableness of the existing
reports, and the viability of the Project. The Report will address the historical
demand for student housing in the local market place, the estimated time for the
Project to stabilize based on proforma rents, market supply, demand conditions

and trends.
3. Satisfactory Phase | Epviromental Siie Asscssment addressed to CMEC from an
enginer, '
) 2
Tork: 30836615
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Wa trust you will find the sbove satfsflictory, ffthe foregoing terms end contditivas are
accepiable to you_ please indivats your agreement by signing and retirning the sociasad
cagy of this lettar. )

Yours woly,

_ Chiza Machinery Engincering Corportion

|
per: EW& Tk Date; ?’1"" Srane, 2e75p

t haVe authozily o P%nd the sarporstion.

We hereby agres 1o the ferms and conditons of this Letier and zclnowlege ezceipt of 2
copy of this fetrer,

JD Developroent Phillip Street Fimited

Datam ?/ C‘lﬂ/ 174

Par

¥ ueqing (Julid) Zhang
Title: CEQ
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SCHEDULE A

General Terms and Condifions
Each Loan Party agrees to the following additional provisions:

Anti-Money Laundering

Each loan parly acknowledge that is required to verify and record information regarding:
the loan parties, their diréctors, authorized signing officers, sharcholders and other
persons in control of each loan party. Each loan party shall promptly provide all such,
information, iocluding supporting documentation and other evidence, as may be
reasonably requested by CMEC or any prospective assignes or other financial institution:
participating in the loan with CMEC, in order to comply with appliceble laws ox.
anti-money laundering and anti-terrorist financing. -

Confidennality

The loan parties shall not disclose the contents of this commitment lefter to anyone e:-:cepltf
their professional advisors, . -

Tor®: 3083661.6
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. No int. acerued in June )
s SCHEDULE B as advance made in June 20]:54,
. Funding Schedule ‘

e Currency: USS: i
s S _ Interest Amonn Numbear of 2
i (2.9748% Months to - i
g Date Advance Annually) the Repaymient b
Maturity e
| ' Date : TE, note i
L 1 Feb-14 5,861,900 406,880 | 28 6,268,780 1o
i . TE, note / “
5| Tamild | 2500000, 1487377 7 26487371
3 Jul-14 5,018,100 286,113 23 5,304,213 i
4 Aug-14 3,500,000 190,880 22 3,650,880
5 Sept-14 1,000,000 32,058 21 1.052.038
§ T octld 1,500,000 74,369 20 1,574,369
7 Nov-14 2,000,000 54,201 19 2,094,201
8 Dec-14 3,000,000 133,864 18 3,133,864 :
9 Janl4 2,500,000 105,356 17 2,605,356
10 Feb-15 2,000,000 79,327 16 2,079,327 i
11 Mar-15 3,000,000 111,553 15 3,111,553
12 Apr-15 3,000,000 104,116 14 .7 3,104,716 :
13 May-15 4,000,000 128,906 13 4,128,906
14 Jun-135 o ;}
i3 Jul-15 "-" ’é
16 | Augls: i :
17 Sep-15 , ) ':
18 Oct-15 : K
19 | Nov-14
20 Dec-15
21 Jan-15
22 Feb-16 , 3
23 Mar-16 ' :
24 Apr-16 i
35 | May-16 l -
726 Jun-16 ' , L 4
Total 61,380,000 3,255,000 : 64,633,000 _§
;r‘g
f
!

Tord: 3083661.8
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Amendment fo Commitment Re Phillip Student Residence Project, Phase 1

May 27, 2015

ID Development Phillip Street Limited
3601 Highway 7 E

Suite 610

Markham, ON L3R 0M3

Dear Sir/Madam:

Re:  Phillip Student Residence Construction Project — 256 Phillip Street, Waterloo, ON -
Phase I (Blair House) (the "Project™)

We are pleased to confirm that the commitment letter between China Machinery Engineering
Corporation ("CMEC") and ID Development Phillip Street Limited ("Owner") dated June 9,
2014 in respect of the financing for the Project (the "Original Commitment Letter") is hereby
amended as follows:

1. The Interest Rate terms as set out on the first page of the Original Commitment Letter af
the heading “Interest", are hereby deleted and replaced by "2.9930% per annum, effective
from the date of the first advance". :

2. The Funding Schedule attached as Schedule B to the Original Commitment Letter is
hereby deleted and replaced by the Funding Schedule attached hereto as Schedule A.

Lok

The Form of Morigage attached as Schedule € to the Original Commitment Letter is

hereby amended as lollows:

@

(b}

(c)

Tor 32106642

the definition of "Commitment Letter" in Section 1.1 is hereby deleted and
replaced by the following:

"Commitment Letter” means the commitment letter dated June 9, 2014
between the Mortgagor and the Mortgagee in respect of the Loan, as amended by
the Commitment Letter Amending Agreement dated May 27, 2013, and as may be
further amended from time to time,"

the definition of "Applicable Rate" in Section 1.1 ig hereby deleted and replaced
with the following; :

""Applieable Rate” means 2.9930% per annum, calculated yearly not in
advance:"

the Form of Request For Advance attached as Appendix 2-A is hereby amended
by deleting the words in the fourth line commencing with "RE:" and replacing
them with the words:



"RE: Advance pursuant to Mortgage and Charge made the 9" day of June, 2014,
as amended from time lo time (the "Mortgage")".

Trurthermore, pursuant to the foregoing, the parties shall enler inlo a Mortgage Amending
Agreement in the form of Schedule B hereto and JD Development Group Corp. and CMEC shall
enter inlo a Guarantee and Postponement of Claim amending agreement in the form of Schedule

C herefo.

This Amending Agreement may be executed in counterparts. Each executed counterpart shall be
deemed to be an original and all executed counterparis taken together shall constitute one
agreement. Bach of the parties herelo may execute this Amending Agreement by signing any
such counterpart. Each party hereto agrees that a copy of any signature page of this Amending
Agreement with a facsimile or email (with & pdf attachment) {ransmission of the signature of the
person or persons signing this Amending Agreement on behalf of such party shall constitute all
reuired evidence of the execution and delivery of this Amending Agreement by such party, it
being apreed by the parties that execution of this Amending Agreement by facsimile or email is
binding.

In all other respects the Original Commitment Letter, as hereby amended remains in full foree
and effect.

Yours faly,

China Mas?incry Engineering Corporation
Per;

41 J% Date: >‘?% M&f}. P -TAY

Namd: V¥
Title

[ have avthority to bind the Corporation.

We hereby agrec to the foregoing terms amending the Original Commitment Letler,

Date: f%&?/@ o2 lr5

JI Development Phillip Street Limited

I have authority to bind the Corporation.

Toul: 3210664.2



SCHEDULE A

Revised Funding Schedule

Currency: USS$

S/N Interest Amount Number of B
Date Advance (2.9930% ‘ Repayment
Annually) Month

1 Feb-14 5,861,900 409,374 28 6,271,274
2 Jun-14 25,000,000 1,496,495 24 26,496,495
3 Jul-14 5,018,100 287,867 23 5,305,567
4 Aug-14 3,500,000 192,050 22 3,692,050
5 Sep-14 1,000,000 32,377 21 1,052,377
6 Oct-14 1,500,000 74,825 20 1,574,825
7 Nov-14 2,000,000 94,778 19 2,094,778
5 Dec-14 3,000,000 134,685 18 3,134,685
9 Jan-15 2,500,000 106,002 17 2,606,002
10 Feb-15 2,000,000 79,813 16 2,079,813
11 Mar-15 3,000,000 112,237 15 3,112,237
12 Apr-15 3,000,000 104,755 14 3,104,755
13 May-15 1,600,000 51,878 13 1,651,878
14 Jun-15 400,000 11,972 12 411,972
15 Jul-15 400,000 10,974 11 410,974
16 Aug-15 400,000 9,977 10 409,977
17 Sep-15 400,000 8,979 9 408,979
18 Oct-15 800,000 15,963 8 815,963
19 Nov-15

20 Dee-15

21 Jan-16

22 Feb-16

23 Mar-16

24 Apr-16

23 May-16

26 Jun-14

Total 61,380,000 3,255,000 64,635,000

Tor#: 32166642



SCHEDULE B

AMENDMENT TO MORTGAGE AND CHARGE

THIS AMENDING AGREEMENT made as of the 27% day of May, 2015
BETWEEN:
JD DEVELOPMENT PHILLIP STREET

LIMITED, a corporation existing under the laws of
the Province of Omario,

(hereinafter referred to as the "Mortgagor”)
- and -

CHINA MACHINERY ENGINEERING
CORPORATION, a corporation existing under the
laws of the People's Republic of China,

(hereinafter referred to as the "Mortgagee")

WITNESSES THAT:

WHEREAS the Mortgagor and the Mortgagee entered into a Mortgage and
Charge made as of the 9 day of June, 2014 in respect of the premises municipally known as 256
Phillip Street, Waterloo, Ontario, which was registered on title to such property as Instrument
No. WRE20800 on June 10, 2014 {the "Mortgage");

AND WHEREAS the Morigagor and the Morlgagee wish to amend the terms of
the Mortgage;

AND WHEREAS capitalized terms herein have the respective meanings given
thereto in Section 1.1 of the Mortgage, uniess the context otherwise requires;

NOW THEREFORE in consideration of two dollars and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as foliows:

ARTICLE 1
AMENDMENTS

1.1 Definitions

With respect to the following definitions in Section 1.1:

Torff. 32106042



{a) the definition of "Applicable Rate" is hereby deleted and replaced with the
following:

""Applicable Rate" means 2.9930% per annum, calculated yearly not in
advance”;

(b} the definition of "Commitment Letier” is hereby deleted and replaced with the
following:
""Commitment Letter" means the commitment letter dated June 9, 2014,
between the Mortgagor and the Mortgagee in respect of the Loan, as amended by
the Commitment Letter Amending Agreement dated May 27, 2015, and as may be
further amended from time o time;”,

1.2 Request for Advanee

The form of Request For Advance attached as Appendix 2-A is hereby amended
by deleting the words in the fourth line commencing with "RE" and replacing them with the
words:

"RE: Advance pursuant to Mortgage and Charge made the 9% day of June, 2014,
as amended from time to time (the "Mortgage")".

ARTICLE 2
GENERAL

2.1 Counterparts

This Amending Agreement may be executed in counterparls. Bach executed
counterpart shall be deemed to be an original and all executed counterparts {aken together shall
constitute one agreement. Each of the parties hereto may execute this Amending Agreement by
signing any such counterpart. Each party hereto agrees that a copy of any signature page of this
Amending Agreement with a facsimile or email (with a pdf atfachment) transmission of the
signature of the person or persons signing this Amending Agreement on behalf of such party
shall constitute all required evidence of the execution and delivery of this Amending Agreement
by such party, it being agreed by the parties that execution of this Amending Agreement by
facsimile or email is binding.

2.2 Full Force and Effect

The Mortgage, as amended by this Amending Agreement remains in full force
and effect,

IN WITNESS WHEREOF the parties hereto have executed this Amending
Agreement.

Tork: 3210664.2
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JD DEVELOPMENT PHILLIP STREEY
LIMITED

By

Name:
Title:
l/we have authority to bind the corporation.

CHINA MACHINERY ENGINEERING
CORPORATION

By

Name:
Title:
I/'we have authority to bind the corporation.



SCHEDULE C

AMENDMENT TO GUARANTEE AND POSTPONEMENT OF CLAIM

THIS AMENDING AGREEMENT made as of the 27% day of May, 2015
BETWEEN:

JD DEVELOPMENT GROUP CORP,, a
corporation existing under the laws of the Province
of Ontario,

(hereinafier referred to as the "Guarantor”)

- and -

CHINA MACHINERY ENGINEERING
CORPORATION, a corporation existing under the
laws of the People's Republic of China,

(hereinafter referred to as the "Holder™)

WITNESSES THAT:

WHEREAS the Guarantor provided the Holder with a Guarantee and
Postponement of Claim dated the 9% day of June, 2014 in respect of the Phillip Student
Residence Project Phase I (the “Project”) in Waterloo, Canada (the " uarantee");

AND WHEREAS the Guarantor and the Holder wish to amend the terms of the
Guaraniee;

AND WHEREAS capitalized terms herein have the respective meanings given
thereto in the Guarantee, unless the context otherwise requires;

NOW THEREFORE in consideration of two dollars and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the partics
- hereto agree as follows: :

ARTICLE 1
AMENDMENTS

1.1 Contract

The words in the sixth and seventh lines of the first paragraph of Part I of the
Guarantee are hereby deleted and replaced with the following:
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"being a Commitment Letter between the Owner and the Holder dated June 9, 2014 in
respect of the Phillip Street Student Residence Project Phase I in Waterloo, Canada, as
the same may be amended or replaced from time to time (the "Contraet”), indebtedness

L )

15

1.2 Rate of Interest

The words in the seventh fine of Part 1 of the Guarantee are hereby deleted and
replaced with the following:

"The rate of interest shall be as set out in the first page of the Commitment Letter, being
2.9930% per annum®™.

ARTICLE 2
GENERAL

2.1 Counterparis/Facsimile

This amending agreement may be executed in counterparts. Fach executed
counterpart shall be deemed 1o be an original and all executed counterparts taken together shall
constitule one agreement. Hach of the parties hereto may execute this amending agreement by
signing any such counterpart. A copy of the signature page of this amending agreement with a
facsimile or email (with a pdf attachment) transmission of the signature of the person or persons
signing this amending agreement on behalf of the Guarantor shall constitute all required
evidence of the execution and delivery of this amending agreement by such party, il being apreed
that exccution of this amending agreement by facsimile or email is binding.

2.2 Fall Force and Effect

The Guaraniee, as amended by this amending agreement remains in full force and
effect. '

IN WITNESS WHEREOF this amending agreement is hereby duly executed.

JD DEVELOPMENT GROUP CORP.

by

Name:
Title:
I/we have authority to bind the corporation.

Tosd: 3210664 2
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CHINA MACHINERY ENGINEERING
CORPORATION

By

Name;
Title:
I/we have authority to bind the corporation.



This is Exhibit “I” referred to in the affidavit

of YUEQING ZHANG, SWORN BEFORE ME
this/{/'day of June 2018

s/ /

A COMMISSIONER FOR TAKING AFFIDAVIT

31905042.1



LRO® 58 Charge/Morigage Registered as WRS20800 on 201406 10 at 12:37

The applicant{s} hereby appiies 1o the Land Raglatrar. yyy¥y mmdd  Page 1 of 25
I Properties
FiN 223650208 LT intzrastiTstate Fee Simple

Description PT.LOT & SUBDIVISION LOT 13 GERMAN COMPANY TRACT, BEING PTS 132 0N
SER-17722, 817 EASEMENT QVER PT.2 ON 58R-17722 AS iN 6715916, 57T
EASEMENT OVER PTS.1 4 2 ON 58R-17722 AS 16 1583054 (CITY OF WATERLOO

Address 256 PHILLIP STREET
WATERLOO

I Chargor(s)

The chargeris) hereby charges the fand o the shargee(s). The chargor(s} acknowladges the tacelpt of the chargs and the standard
charge tarms, i any,

Mame JO DEVELOPMENT PHILLIP STREET LIMITED
Address Far Servics 3601 Highway 7 East
Suite 510

Markham, ON L3R 6M3

. Yoeging Zhang. Chisf Execitiva Officer, have the authorlty to bind the corporation,
This documen! Is not authorized unider Power of ARtorney by this parly.

Chargee(s) Capacity Share
Narre CHINA MACHINERY ENGINEERING CORPORATION
Address for Service No. 178, Guanganmenwai Sireat,

Xicheny Distict, Baijing. 100084
Attention, Zhang Xiaofan

l Statements ,

Schedule: See Schedules

I Provisions I
Principal $61,380,008.00 Crrrensy us

Cafeedation Paricd annually, nol in gadvance

Balance Dus Date

Interast Rate 2.9748% par annum

Payments

Inlyrost Adjugtiment Date

Fayment Date

First Payment Dale

Last Payment Dats

Stardard Charge Terms

Insurdnie Amount full Insurable value
Guarantor

l Additional Provisions I

Bee Schedule A

l Signed By ]

Denald Charles Stanbury 155 Wellington Sireat West acting for Chargor  Signed 2014 96 10
Taronto {s}
MEV 347

Tel A16-883-0800
Fax 416-883-0871
t have tha autherity to sign and register the document on behalf of the Chargor{s).



LRO# 58 ChargsiMortgage Registered 25 WRS20800 on 2014 66 10 at 1237

The applicant(s) heraby spplies ta the Land Regisirar, yyyy mmdd  Paga 2 of 25
Submitted By

DAVIES WARD PHILLIFS & VINEBERG LLP 155 Wedlington Streel West 2014 06 10
Toronta
M8V 347

Tel 416-863-0800

Fax 416-883-0871

l Fees/Taxes/Payment

Statutery Registration Fee 340.64

Total Paid $60.00

[ File Number

Chargee Cilent File Number ! 244673




SCHEDULE A
MORTGAGE AND CHARGE
.
THIS MORTGAGE AND CHARGE made as of the _‘{{__ day of Jons, 2014,

BETWEEBN:

JD DEVELOPMENT PHILLIP STREET

LIMITED, & corporation existing under tha laws of

the Provinee of Onterio,

(herziaafter referred to as the “Mertgagor”)

- i -

CHINA MACBINERY ENGINEERING

CORPORATION, a corparizion sxiiting under the

laws of the People’s Republic of China,

(hertinafler referred o as fhe *Mortgagee™
WITNESSES THAT:

 WHEREAS the capifalized tcons berein have the fespective meanings giveq
thezeto b Section 1.1 hereof unless the context otherwist requires;

AND WHEREAS; as contimuing security for the payment and perfprmance of the

" Obligatiens, the Mortgagor has sgreed to morgage and chorge the Property in favour of the

Mortgagee and bas also agreed that such security shall remain in fill force and #ffect ot all fimes
“whes sry of the Obligations remain putstanging or uafidfitied;

NOW THEREFORE in congideration of two dollams 2nd niker poud and
vasfuable consideration, the receipt and sufficiency of which is hergby acknowledged, the parties
hereto agres as follows: '

ARTICLE 1
o RET'A. ON

11 Deﬁnitigns

In this Mostgage, unless there is somelking in the subject matter ar context
ineomsistent therevith:

"z&t}vance" mcaz;s a0y one of he First Advance, the Second Advancc & Subsﬁ: uent
2 N g
édvencc,’

"Affilinte" has {he medning eseribed thereto in he Onrario Busingss {Corporations Agt:

'%Ap;licable Laws" méans nll applicable laws, statutes, regulations mmd by-inws sod all
Judgements, decrees and orders of all Governmensal Authorities, tourls, arbifatdrs and
commissions having jurisdiction;

“Applicable Rate” mivans 2.9748% per ensum, calevlated vearly notin advarce;

“Budget" means the budger for the consmuction of fhe Improvemedss and the
development of the Property, is approved by fiie Mortgagae as of the date hefeof) as the
same may be modified or amended from time to time with the prior written approvel of
the ‘L\‘iiongagee; o :

“Biistness Day” means oy day other thay s Saturdgy, Sunddy or statutory holiday in the

Frovinee of Onterio; *

Tir¥: 30£TII42 /)/
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‘Commitment Lecter” means the commitment Jelter dated Tune G, 2014 befwsen the
Mostgagor and the Mortgapes in respest of the Laan:

“Construction Contraet” means the construction cantact for the Improvements, that is
i plaze 23 of the date hereof, as the same may be amended fom tme o time with the
prior weitten approval of the Mortoagee,

"Copstruction Costs" means the direct, arm's fempth costr of construcling  the

Improvements pursteant 1o the Construction Contract:
"Consultant” has the mieening sseribed therelo in the Construcfion Contract;

*Construction. Schedule” neans the schedole for the uemlwct_ieﬁ of the improvements
&nd the development of the Propesty, ag determined by the Mortgagor and updated from
time 0 tinwe with (he concurrence of the Mostpagee:

"Contractor® hag ihe meanipg aszribed theretn i the Constpetion (i‘ontract;

“Cure Period” means, in the cast of & monétary default under the Obligations, the perind
of fifteen (15} days after the Morigsgee gives the Mortgagor netice of such default and,
in the case of a non-monétary defavls under the Obligations, the period of thirty (30) days
after the Mortgages gives the Mortgagdr notice of such default or if such No-monctisy
default is not Teasanzbly capable of being remedied within such period of thisty (30
days, thed suclrionger perod a8 is reasonsbly necessacy to remedy such default, provided
that the Mortgagor begins to remedy it within such thirty (30) day period end theresfter

proceeds diligently 1o complate-the remedying thresf;

"Dscharge” has the meaning ascribed 10 itin Seeton 10.2;
"Event of Defanlt" miesns éach of the fuflowing events:

{a} tha :mn-;}aymcnt by the Morigagor of any amount owing ad parl of the
Obligations which is not cured within the Cure Period;

(b))  the bresch or feilure of the Mortgager fo observe or perform any sion-monetary
covenant, provision ar gther obligdticn forming pert of the Obligations whick Is
ot cured within the Cure Padod!

&) the commencement of proceedings for the dissolution, lquidation o winding-up
«of the Mortgagor unless being aclively aod diligently contested by, ihe Martgagor
in good faith;. '

(d)  ifthe Mortgagor ceases or threstens 10 cease carTying on its business or makes or

: agrees to make 8 bulk sale of it assots or iF (he Morigagoris adjudged or declared
baniaupt or inselvent {pursuant t§ the Bankruptoy Acty or mzkes s assipnment
for the benefit of creditors {other than af part of the Secunty), petivions or applies
for the appointinent of a receiver or trusies or pesson with shmilar powers for it or
for any substantial pat of its pro perty, or commences #ny procesdings releting to
it under eny reofgenization, amsngement, {olher than & reorganization or
armangement made in the ordinary coume of business sad not with & view td an
altempt Yo avaid defalt under 2ay outstanding obligations) réadjustment of debi,
dissoiution or liquidation law or slamte of any judsdiction Whether sow or
hereafler ‘in effest, or by any ect indicatzs its consent to, approval of, or
soquicscence in, pay such procesding commencsd against it o7 against any
substantial ox material part of its property, or if any such receiver or trustes is
eppoimted; ' :

{e)  if s writ of exccution or aitachroent or similar process is issued or lévied ageinst
all or & material porticn of the Property in conaection with aiy judgmeant against
the Mortgagor and such writ, cxceutiot, attichment or similar process it not
relensed, bonded, satisfied, discharged, vaceted or siayed within sixty {60) days

after its #ntry, commenceigent ot lgvy,or
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() ifsa encumbrancér or fien claiman takes possession of all or eny subsiantial part
of the Propesty, or if executios or other similar provess is enforced apsizgl the
Property and remains unsatisfied for such period as would permit the Propesty to
be sold thereundes, Jess five (5) Business Dayvs;

"First Advance” has the meeping ascribed 10 it In Seciion4.1;

“General Sccurity Agiesmant” inedng the General Secusity Agresmment dated June b,
2014 between the Mortgegor and the Mortgrges which, emong other thinps, gives the
Mortgzpee a security inferest in cortain personad property pertaining fo the Property; 25
security for the Obligations, os (e sume may be ameaded from tme to time;

"Governmsital Authorities” means any govemment (including federst, provinsiat or
municipal governments), legislsture, repulatory’ suthority, agency, comrission,
déparrient, board ot court o ciher law, regulstiop or rule-meking entity having
jurisdiction;

“Guarsntee aud Postponement of Claim merns the Guarantes and Postpotement of
Ciaim dated June Sth, 2014 fom the Guaranior 1o the Mortpagee in respeet of, among
ather things, the Obligations, s the same may be amended from time 4o tme;

“Guarantor” méans. IO Development Group Corp;

“Hazgrdous Substance® means oy hazsrdons wasle or substance, polhitant,
contaminant, waste o1 ather substance, whether sofid, liguid or gaseous in form, which
when reléased into the anturs] environment may, based upon ressenably muthoriiative
information thers avedlable conceming such substance, immediately or in the future
directly or indirecily cause waterial harm or degradation to the naroral enviropnient of to
the health or welfare of any liviag thing and includes, without limiling the generality of
the forzgoing: -

(@} eny such substance & dcﬁmd or designated under any applicable laws end
regulations for the protection of the envirboreent or any living thing; .

(b)  asbestos, urea formaldehyds, poly-chlorinated Lyphenyl (PCB) end materinls
manufachred with or containing the same; and

(5} dioscive and loxic substances;

CImprovements” weant the buildings; structres and impovemants for the Phillip Streat
Studen: Residence Project, Phase 1, es consiructed or emeted o & portion of the Lands
by or an beheif of the Morizsgor, intended by the Morigegat to'be registered o5 2
condominium, and dll spporienaices periaining thereto, fopether with all persanal
property, equipment and chattels hereafier sffixed to such lands, buildings, straclures or
improvements (excloding renfal equipment and all buildings, structures, improvements,
personsl property, equipment and chilfels owned by lessees of vuch lands or other third
narties);

“Lands” mepns the lands mﬁm’cép’al}y known as 256 Phitlip Streef, Waterloo, Ontaris, as
mare parlicularly deseribed in Appendix 1 bareto;

"Leafes” means sil leases, offers to lease, subleases, licenses, concessions, gcéupancy
agreementy; tental contracts, or other spfeements (written of oral] ndw or hereafier
existing relating to the use of occupancy of all or any part of the Property, togather with
all guarantzes, letters of credit and other credit support, modifications, extengions and
repewals thereof and all relatéd security and other deposits; ‘ ’

“Loau” means the financing provided for heseander and under the Comuitment Letter,
congtitufing the ‘First Advance, the Second Advance. and all Subssquént- Advences,
intended to aggregats in & principal amount of Sixty Ons Million; Three Fundred end
Tighty Thousand United States Dollas (US561,380,800.00); '

>
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Maturity Dafe" medns the sceund amnivessary of the Second Advance Dute, as it may
be extended pursuant fo Seation 2.4;

“Morigage” means this Morigege and Cherpe and a1l schedules hepeto, 26 the same Ly
be amended, restited, amended and restated, modified or supplemented from time 1o
time;

*Obligafions” meens all piesent and future indebtednest, linbilities and ohligations
{whether direet, indirect, ahisolute, contiigent or ofherwise snd whether in respect of
prizcipal or interest thercon) of the Morgagor (and the Affiliates 0f cach Person
comprising the Martaagor) to 6 Morigagee existing at any time, or from tme 1o time,
under this Morigage and soy other agreement between the Morigagor, or an Affiliale of
the Mortgagor, and the Mortuages, ot an Affiliate of hé Morigagee in respect of the
Property, ingluding thé obligation 16 pay the pencipal ftstanding on the Loan, fieaded
to-he up to Sixty One Millioh, Three Hundred and Eighty Thousand United States Diallazs
(US361,380,000.00) together with mocried interest. theréon at the Applicable Rate,
anticipated 1o-be approximately Three Million, Two Hundred and’ Pifty-Five Thousand
United States Dollazs [(US53,255,600.00)] o} the Maturity Date; .

“Permitted Eneumbrances” meass, ds of any particular time, any of lhe following:

{2} reservitions, limitations, provisos and conditions expressed oy orginal grants
from the Crown;. ’

(b)  aneasement in favour of Bell Canada registared as Instruigent No, 671916;
(&)  azeasement in favour of Rogess Cable Ine. registezed as Instrument Mo, 1563931,

{8} casomenls, rights-obway, rights ip the natore of an eassment, reservations,

) encroachments, | restrictions, permits, licences, agreemepts, . condominium
documents, cost share agreements and other similar rights that are regbired in
order to carry oit (e eonstruction of the Tnprovements or the operation of the
Property and that bave baen spproved by the Mortgagee, provided that the
abligations of the Mongagor thercunder, if any, are complied wilh in 8l mawedal
TeEpaets;

"Persan” means an individual, partneesbip, limited partnership, general partmesship, joint
stock company, joint ventire, asfociation, company, tust, pengion fund, Mortgagee, rust

vompeny, . loa company, insurance compeny, land trust, business trust or other

organization, whether or not legal eatitics, and government and agency and any politidal
subdivision thereoft

"Plans and Specifications™ mieans the plans and specifications for the Tmproveroents g3
approved by the Morigagee ag of the date heren!, a5 the same max be arhended from dme

to ime with the prier witten approval of the Mortgnges,;

“Froperty” means fhe Lands and all Improvements on or in the Lands &t any time or

from time to time;

"Request for Advaues® Bag the meaning ascribed fhereto in Subseotion 1,14} of
Appendix 3

"Receiver” has the meaning aseribed fo it n Sebsection 7.1 (05

"Second Advance” has fhe meaning aseribed to it in Secfion 4.2;
"Seeond Advance Date” has tha meaning ascribed toitin Sliﬁscc.ﬁor: Z.t(a} of Appéadix
% ’ -

“Security” meang this Mortgage, the General Seeurity Agreermernit, the Guaraniee 4ad
, Pomponement of Clalm, and such olher seeurity a8 the MoHgagee may obinig from timpie

' to time pursuant herelo in respest of the Obligations;

Te 30815359
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"Subsequent Advance Dafe® has the meening aserfbed to i & Section 2.1 of Appendix

P
“Subseqoent Advaneces” has the mearing aciribed to itin 4.3; and

"Bubstantial Completion™ in respect of a Construction Contract means that the work 1o
he taderteken pursuant fo such Corstruclion Contract has been “substangally performed”
within the meaning of such ierm as dafined in the Construction Lien det {Ontario),

1z References

Except 2y otherwise spedifically indicated, all references to Article, Section and
© Bubseotion numbers refer to Articles, Sections and Subsections of thiz Martgage, and ail
references 1o schediles sefer in the schedules attached heréts. The wotds “herein", “heread,
“hereundes”, "hercinafter” agd words of similur iimport refer to this Morigage as a wholg and nog
to any particular Article, Secton or Subsestion herzof,

1.3 Nu’rz"tber gnd ngder

Unless the context requires otherwise, words importigg the singular include the
plural aod vice varsq aid words imposting geader inchide ail genders,

14 Headings

The headings of xny Article, Section or part thereef are insert=d for purposes of
vanvenicnee anly and de net form part bersol,

1.5 Severubility

To the extent permitted by Int, il any provision besein is determined g be void,
veidable ar unenforceable, in-whole or in part; fuch datenminition shal! not affeet or impadr or be
deemed w affect or impuir the validity of any ather provision heredf and 2l e provisiods hercof
are hereby declared o b sépacate, seversble and dislingt,

14 Effective Date

This Morigage shall take effect upon executios and delivery of this Mortgags by -
the pasties hereto, whether or noi there are any Obligations ol sueh lime. i

1.7 HrTEn

Unless otherwise spetifed in this Morigage, all dollar references in thiz Mortgage

_are expressed in United States dollars. The Mortgagor shall beur the rigk of all fiuchiations s the

exchasge rate between the United States dotiar and the Canadian daliar and all oiher coste of, or
in any sy associated with, conversion from ong curtency fo the other,

ARTICLEZ

PAYMENT
2.1 Repavment

. . The pripcipal mount outstanding on E:e-ana, intended 4o be up to Sixtyf One
Million, Three Hundred and Fiighty Thousand United Sttes Dobars (US§6],380,000.00),

together with accrusd intorest thereon at the Applicable Rats, intended to be epprovimatnly
Three Mislion, Two Hundred and Fifty-Five Thousand United States Dollars (U5%3,255,000.00),
shall bé paid in accordancs with the terins of the Commitient Letser dnd shall be paidd in fofl on
the Matwity Date-and aiy other Advances hereupder, {ogethar Avith intérest al the Applicable
Rate, fees; and oll other 4mcunts payable heteunder svhich, have not previously been paid, shali
be paid in full en the Mohkity Dafe. AN amounts réceived an the Mamity Date by the
Mprigagee shall be applied firstly in payment of wulstanding interest under the Loan, secondly
shall be applied to reduce e principat amount dutstanding uader the Loan and thirdly shall be
applicd 19 auy other amounts onfstunding tader e Loan or herenndes.,

Tatf I08L5089



22 Interest

Al Advegees and ofher amoints osulsterding under the Loay shall bear interest at
the Applicable Rate, as well after as before maturity and both béfare and affer defanly, computed
from the spcific date of the Advaries in question or on the date such other amaunt Sl became
outstanding uader the Lonn and shajl bécome due 4nd shall seefue nd be paid in full oy the
Maturity Date,

2.3 Erepayment

The Loan may be prepaid, either in whole of in pazt, before (g2 Maturity Date, on
twenty (203 davs' prior nolice, provided that, end oaly if, the Mortgagor shall also pay,
eancurrely with, ot prior 1o, such prepeyment ail of the interest that then s acerued herennder
af the Applicabls Rate apd that will theréafier decrue hersunder at fie Applivabls Rate to the
Maturiiy Date.. In any such case, fhe minimum amount of interest 1o be paid by the Movigagor i
such elrcumstances thal] be Thize Miflion, Twe Hundred and Fifty-Five Theowsand Urited Srazss

 Dolisrs (US53,255,000.00), , : :

24 Extension of Maturity Date

The Mortgagor may, oi al least ninety (307 days' prios notice; sesk the approval
of the Mortgagea'ta an extension of the Maturity Date for up to one hundred and eighty (180}
days. In the event that such approval is given by the Mortgages, the Maiudty Date shall be
extended to the date agreed to, '

ARTICLE?
SECURITY
3.1 Muortrage

As continuing security for the dus paymezst and performénce of the Obligstions,
the Mortgagor dovs hereby creste a Security interest in, and grant, mortgage, assign, teznsfer and
charge a5 and by way of & fixed and specific mortgage, cherge and assignment to and In favolr
of the Mortgagee of its right, title and interes!, both present and fisre:

{&) - inand to ke Property;

(b}  in end to all rights-GEway, easements, frarichises and privileges, appurtenar or
shpertaining to the above; '

(€5 inand to any and =il leases and licences to nceupants of e Progerty (cluding
the benefit of any guarantees ot inderinities relating therate) and zll rights dnd
benefits to be derived therefrom and Bl rents And other aionieys payable
theretmder;

{4 inand o all other sevenues, inconte profity and receipts {including, without
limitation, insurance proceeds, expropriation asd like awards) fiom, in respect of
or which relatz 1o the Property,

{e} inaidtg al]lagfcemeét_s in respect of the construttion, dovelopment, ,spcraﬁdu ar
. use of the Properly and all nphts dod benefils to be derived thertfrom and Al
moncys payabie thereunder, :

32 Continuing Security

This Morigage {s continuing sechrity for the dus payment and petformance of the
Obligatians, a5 they are constituted at any time and fom time 1o time; provided that nothing
heeein confained shall i uny way restrict, affect or prefiacice othér rights, remedies and regourses
of the Mortgages in respect of the Obligations, o any breach by, the Mortpagor in the dug
payment and pecformance: thereof. This Mortgage shall continue in full force and effect and
shall be operative at all times notwithstanding that the amount payable by the Mortgagor us of
the date fereef or 2t any time hercafler inay be or beeome 2eto 2nd whether or not there are any

Obligations payable or othérwise outstanding ag of the applicable time,
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33 Last 12-'5_1! of Leases

Thelast day 6F ahy term reserved by ény Ledse now held or hereafler acquired by
the Morgagor is héreby weeepted out of this Meoftgage and the same shall be deemed 1o be 3
charge by way of sublease provided that the Mortgagor shall stand possessed of such last day in
trust for the benefit of the Morigages. The Mortgagor shall assign and disposs of the same in
such masmer as the Mortgagee may fiom time fo Sme direct in writing without cost or expense to
the Mortgagee. Upon any sale, assignmen, sublease or ather dispositicn of such Leass, the
Mortgages shell, for the pumpose of vesting (hie aforessid residue of any sush tesm in any
purchaser, assignee, sublessee or such other acquirer of the Lease, be entitled by deed or other

wrilten instrument fo asgigm 1o such other parson, the aforésaid residue of any stch term in piace

of the Morigagor and lo vest the same feed and ciischz_u‘ged from eny obligation whatseever
respecting the same, :

ARTICLE 4

ADVANCES |

41 First Advance

The Morigagee has Toaned to the Mortpagor, on the 209 day of Jannary, 2014, as
the first advance (the "Pirst Advance") vnder the Loan, the amonnt of US%5,831,900.00, and
Iderest is accruing thereon af the Applicable Raw and s payable in gecordance with the tetmsg of
this Morigage ns and from such date.

42 "S'm':.cp od Advance

The Mortgegee thall be entitied to obizin the second advance (hercivafter called,
the “Second Advance™) under the Logn upon, and caly in compliance with the Sccond Advarce.
fequirements a2 set out in Appendix 2,

4.3 Subseguent Advan_ggs

The Mortgagor shall be entitled o obtain subsequient advances {betzin called
"Subsequent Advances") under the Lean upan, and only in complinace with the Subsequent
Advange requirements a5 get oud in Appendix 2,

4.4 Advance Pavments

The proeseds of the Second Advance and Subsequent Advances shafl be paid 10
the Mortgagor by way of the wiring of fonds to a specific trust aceount established by the
Montgagor with a Canadisn chartered bank, ih acéordance wity wiring instructions to bs
commuricaled in wrifing by the Mortgagar t6 e Mortgagee, provided thai, in respect of
Subscguent Advances, the Morlgagee may, upon the direction of tha Morigapor, pay all or par
of such proceeds direotly fo 3 third party to whom Cofutruction Costs are owsd,

4.5 Suspension of Advance

I¥ the construction of the limprovemenis bas been suspended for more then 10
days, as confirmed by the Consultant, the Merigagor shall nof be entitied to oblain any
Subscgacnt Advance untif resumption of construeticn of the Improvements. -

ARTICLE 5

POSITIVE COVENANTS

51 Pavraents

] The Mortgagor shall duly snd pinciually pay o the Mortgngee ali principal,
interest and other amounts paveble by it hereunder and under the Loan when due. :
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52 Corporate Existence

The Mongagor shall maintain in good sianding its corporate existence under the
laws of Ontario.

53 Compliance with Laws

The Mortgagor shalf comply, in all matesial respects, with all applicable laws,
rules, repulations and orders i meapect of the Property, such complimce to include, without
limitation, paying when due all taxes, Assessments and governmental chicges or levies jmposed
upon the Property or upen it in respeet of the Property, except to e exient coniested in good
frith. The Morigagor shall, upon request from the Morigegee, provide evidence of payment of
all such texes, sssensments, chirged and levies,

5.4 Progerty Information

I addition to the Gocumentation t be previded to the Mortgagee us part of each
Request for Advance, the Morigagor shell, on the reguest of the Mortgagee, pravide 1o the
Mortgages pedodic reports on the progress of the construction of the Tmprovements.  Such
reports shall contain suth information s is requested by the Mortgagee, ncting reasonably, Tn
addition, the Mortgagor will muske its personnel availsble to Gisouss with the Mortgagee, upog
reasonable prior notice to the Monpagor, the affuirs, finances and accounts relating to the
Property, at sucl: reasonable Hmzs and a3 oflen 25 the Mortgagee may reasonably request,

5.5 Property Completion

The Mertgagor shall diligently camy out, of cause to be cared oul, the
construction of the Improvements and the development of the Property in accordance with the
Plans snd Specifications rad in accordance with all developént end constryetion sgresments
releted thereto, subject to sueh smiendments thereio a5 the Morigagor may consider necessary
end the Morigagee has approved, acting reasopably, and o complete such construction and
devélopment by no later than the dawe identifiedl for such campletion in the Constrsction
Sehedule. ’ ‘

56 Eenstruction Cost Overruns

The Mortgagor shall prompily fumd, 2t its vwn cost and expense, all cost pvermung
in excess of the Budpe! amounts identified for Constraction Costs, a5 s60n a5 such overrung have
been identified.

39 Hazardons Sahstanees-

The Mortgagor represents, warrants, covenasts and agress that;

(a) ~ it bas not and, to the best of its knowledge, information and beliel sfier making
dise inguiry, ne ather person has caused or perniitied any Hazardous Substance to
be placed, stored, located or dispased of on, under ar at the Lands;

(3] it and its tenants, invitees and otlier occupiers of the Lands havé and will st all
tipes and, io the best of jts keowledye, informalioe and bhelief afler waking due
inquiry, all prior ovners and ocoupiers of the Lands have at all timeg fardied out
all usiness and other activities upon the Lacds in compliance with afl applicable
bews irtended to piolent the environmen) including, without limitation, taws
respecting the discharge, emission; spili or disposal of any Hazardous Substance;

(&) 06 order, direction, énforcement action or othér governmental of regulstory action

. or notice, ror any sction, suit or proceeding relatiog to any Harardous Substance

or the environment has ‘beey issued or is otherwise threaténed or pending with
respect to the Lands, '

{dy  each of the representations and vamanties set out hereld shall remain true ged
rozuraté in all respects until pl) smennts sectred hereunder are paid in full; snd,
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{g the Mortgagee may delay or refose to meke any advance to the Mortgagor if the
Morigages belicves fhat any of the reptesentations and warragties set out hizein
wert not trige and acturale wWhen made orat eny time fercafier,

The Morigegor shall peonit the Mortgagee to condust, sf the Mongesor's
expense, any and all tests, {nspections, sppraisats and environmental audits of the Landz o 25 to
determine and ersure compliance with the provisions of this Sestion inchuding, withows
lizmittion, the right 19 conduct sol} tests and to review angd copy any recards relsting ta the Landa
or the businzzses and other activities conducted thereon at ady time and from time 1o time,

Tae Mortgegor apress 1o indemnnify and seve barmless the Morigages and its
officers, directors, employees, agents and shezehblders form and againgt any end &) logszs,
damages, costs knd expenses of sny and every natwre and Lind whatsoever whick at any fims or
fom tme 1o dme méy e peid or incyered by or assertzd egaingt any of them 22 & ditact or
indirect reautt oft . :

{a)  abreach of any of the represeniations, warranties or covenands héreinbefore ser
oty

(b)  thepresence of eny Huzardous Substanee iu, on or wnder the Lands; or

() the discharge, emissiop, syill or dizmposal of any Hazardous Substunee from the
Lands into or upon gny land, the atmosphere, any watercourse, body of water or
wetland,

and the provisions of all representations, warrartics, covenunts and indemnificatiogs ser qut
hereiz shall survive tha release and diseharge of this Morigege and repayment end satisfaction: of
the Loan.

5.8 “lnsurance

The Mostgagor shell obwin add mainwin, or shall cavse 1o be obtained and
maintained, general ligbility insurance, “broed ferm” propeny insurance, bajler and machinery
insurance and such other inturanee 2s the Mortgigee reasnnebly requires in respéct of the
Property, showing the Mortgagee as a named insured.”  © ' '

Such insurance shall show the Morigagee as the loss payee a3 itz interest may
appear.  All insurance shall be in amensits, on terms and in form and substance acceptable to the
Mortgages and writien by companies upproved by the Morlgagee from fime to fme. The
Mortgagor shall deliver eentified coples, signed by the applicable insurers, of sl policies of
insyrance required hereander (o the Mortgagee befors the Second Advance Date and thereafer
the Mortgagar shall provide o the Morpagee true topies or certificates of sueh inswrance fom
tiene to tigie 88 tequired by the Mortgagee, All jnsurdnes policies berdin provided for shat
conlain provisions that they will nol in any event be reducad in coverage, cancelled, mawerally
medified or be allawed to lapss withont at deast sixty (60) days prior Aptice being miven by the
insurer(s) to the Mortgages, evideénce of the giving of such notice o be the responsibility of the
insurer(s) in each tase, Regardless.of the types or amounts of insurasice required bereunder énd
approved by the Mortgages, except for the pengral Habifity insurance, the Morigagor shatl assign
and deliver (o the Morigagee, as first toss payee, the proceeds of al! policies of inswrance which
insure Apainst any property loss or damage 1o the Property, )

ARTICLE §

NEGATIVE COVENANTS
7 6.1 Further Movtpaging, efc,

The Mortgagor will ant create, assume or permit to exist any morigage, hypother;
pledge, tien or other encumbrance or sécurizy interest with respect (o any the Property or ady part '
thereo! other than Permitted Encumbrancés and ihe Security, without the prior writien consent of
the Mortgages. : :
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.2 Iransfers

Othier than in seccordance With this Mostgage, the Mortgzgor may nof sefl or
dispose of all o say part of the Property without the priot wiltten consent of the Marigagee.

6.3 Chanps of Contyo]

There shall riot be, nor shall the Mortgagor pecutt, any isfue or ady omosfer by
sale, awignmen!, operation of iaw or other dispositioa, by issue, subscription, alletment,
cancellation of redemption, of all or ity part of the shares of ihe Morigégor of any parent or
gubsidiary carporation of the Mortgapor (as those fevns are used within the meaning of the
Butinesy Coiporations det (Dmario) and amandments thevéto), having voling rights, whether

coniingent or direct, nor permit any reorganization or amalgamation in any suéh dasé 5o as to -

result in any change in tha present effective voling conlrol of the Mortgagor fom the person or
prgoris holding such voiing control at the dale of exceution of this Agreament (elthough the
effective voting contral may vary smiong thise persong holding such voting cantrol ot e date of
execution of this Agreainent} without st obtafbing the writter comsent of the Morigages ineach
insiance, which consent shall ot be unreasosably withheld {provided that the Mortgagee i
satisfied 93 to the réputation and creditworthiness of such persons oblaiding effestive voting
sontiol of the Morigagor}, notwithstanding any statulory provigion or provisions to thé-contrary:
There shali not be deemed to be 4 change in this present effective vullng control i the shares of
the Mortgagor are benefcially ovmed by (0) & company controllzd by the Person whe
benglicielly owns such shares at the date of exccution of this Agreement or (b) an afffliste {zs
defined in the Onmyie Business Corporations Aef) of such company. Any subsequent change in
contm) shall similarly be suliject to the prior writlen consent of the Mortgagee, The Mortgagor
shell meke avaifable 't the Mortgagse or its lawful representatives, & corporate books and
records of the Mortgagor for inspection uf sl ressonable fimes during business hours, in-order to
scertain whather there ka3 bren uny chanpe is control.

&4 No Amendments
The Mnrtgagé’r stall not make any material amendments or other changes to or
termipic any sgreement affecting the Property or the Security in a manner which would
muterially adversely affeet the intorest of the Mortgages hereunder or under the Secarity, in eech
case, without the prier written cogsent of the Morigagee, o
ARTICLE 7

REMEDIES ON DEFAULT -

7.1 Remedies on Default

I ans Bvent of Defailt bas occurred and is cortinuing, theo at any time thereafler,
In addiden te #ny rights prescribed by law:

(§  theldorgagee may proceed to exercise asy and all rights herevnder;

®) - the Mortgagee may, w the expense of e Mortmepor, when and to guch extent as
the Mortgagee docims advisable, observe and perform or cause 19 be cheerved and
performed any such coyenani, sgréement, proviso or stipulation, and the
reasoneble cost thereof, with {nterest thereon at the Agpplicable Rate uil paid,
shall immediataly become due from the Mortgigor to the Morigages forthwith

“aftes demand by the Mortgagee upon the Mortgagor therefos:

{c).  the Mortgagee may, tpon thirty (30) days’ natice to the M’ortgzgggr, enter ity
possession df the Property or any part thereot and whether In or out of possession
callest the rents, Jssues and profits thereof, dnd make any demise or lease o
sublease of the Property, or any part thereof, for such terms and perods and at
such vents. and upon Such conditions as shali sppear to the Mortgages most
advamageous and as ean reasoasbly be obtained therefor i the cirennisténees nad
fhe power of sale hereunder miay be exercibed either before o after sad subject to
any such dénzise, Joase af sublease;

tort: FORISTED
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it shall be Jawfil for and the Mortgagor hereby grants £l power, right ind Heenee
tn the Mongages i, upon thirty (30} days' notige to the Martpagor, entsr, and 1o
s¢ize and distrain upon, the Property, or any pari thereof, and by disiress wazan:
ta secover by way of rent reserved a3 in the case of a demise of the Property, ax
much of the monies sscured hereby 2 shall from time 10 time be or remain in
fERrS OF unpaid, together svith all costs, chirges or sapenses stiending such lavy
ar cistress, a5 in liks cases of distress for rent;

the Morigagie, on defuslk of payment of any of the Obligations for at least Aftesn
(15) dzys may, on at least tirtyfive (35) days’ natice, sell 2nd dispose of the
Properly. or any pert thereal, with or without entering into possession of same ard
with notice to such Persang end in such jnanmer and form agd within such terms
83 provided onder Pagt TIT of the Mortgages Act (Omario), o7 amended: and all
remedies avatiable may be réstored to &l fehts, powers and privileges ganted or
conferred upon the Mostgagee under end by virtue of any statile or by thig
Martgags may be exercised and no wani of netice or publication or any ofher
defoct, impropiiely or irmepularity shalt invalidate A1y sale made or purporting 1
5o made of the Property; and the Mortgages mey sell, transter and conyey the
Property, oruny pert, thereof pn such terms and on credit of for part pash and part
eredit, (provided the Mortgagor shall not be accountable for any default in respect:
of the eredif) secured by contrasi or agresment for sale, or charge, of otherwise, as
shall appear to the Mortgagée most sdvantageots and for such prices as can
reasonebly be obtained therefor in the eircumatances; aud in the event of sule on
credit or part cash and pet oredit, whether by way of contract for sele or by
conveyance of iransfer, charge, or otherwise, the Mortgages is pot to be
accountable for or charged with any wonics vnlil the same shall be astually
teceivéd in cash or recsived by a take-back chargé; and sales may be mage from
time 1§ fims of parly of the Property to satisfy eny arnount or amounts that have
betome dge and payable hersunder, leaving ‘the impaid balance of the
indebiedness to fun with interest at the Applicable Rutg and the Mortgagee may
make any stipulations 25 to tifle of eviderices or covnmencement of tile or
otherwise as {he Morigagee shall deem proper and may buy in or rescind or vary
any contract for sale; and on any sale o resale, the Mortpagee shall pot be
snswifable for foss octagfoned thereby; and for ay of such purposey the
Mortgages may make and excoute all amrangements and pastrances that e

Mortgagee shall deem advisuble or necessary;

the. Morigdgee shall be entiffed from time fo' time {in sddition to angd without
prejudice to all its other rights and privileges) t appoint & receiver or 2 Teceiver
and manager (which receiver or receiver and manager {s hereinafier referred to as
& “Receiver”) of the Property and of the reats, fecues nd profits thereof without
lhe necessity of first exercisiteg is right to eqrer into poseession. Such Reeaiver
may be appointed upan delivery by the Margagee 1o the Receiver of a neHce in
witing a5 to defgult under the provisions of this Mortgage, Upon the
appeintment of 5 Receiver from time to time the foliowing provisions shall apply:

{5} the Receiver shall be the irrevocable agent ot attorzey of the Mortgagor
for the collection of all rents faliing due in respect of the Property, or ahy
parl thereof, whether in respect of any tenapcies erested in priorty to this
Meortgage or subsequent thereto; ' . -

()  ibe Receiver may, in the z_i?s_:;re{ian of the Mortgages and by wnf_:ix';;g. be

vested with all or any of the powers and diserstion of the Mongages;

(i} the Mon gages may fmﬁ;_ time 1o time by such writing % the rg:mu‘nﬁraﬁan
of the Receiver who shall be entitied to deduct the same cutof the reyenue
- from the Properiy o the proceeds thereofs |

(49  the Recsiver shall, so far as concemns responsibility for his acts or
omissions {pther than negligence or wildl misconduct), be deemed the
ngent or altamney of lhe Mortgagor nd in no event the sgeit of thi
Mortgagec;
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the appeintiient of the Receiver by the Merigages shall not Incur or craste
any Jinbility on the part of the Mortgagee to the Reasiver in sBY respact
and such appointment or anything which may ba done by the Reeeiver or
e removal of the Receiver or the termination of any sush receivership
shafl not have the effect of constituting the Morigages as mortgagee in
possession In respéct of the Properly, or eny part thereof:

the Receiver shall from time to time have the pawer 16 renf aay portion of
+he Property which may become vacant for sueh ferm and subject to sush
provisions as shali appear to fhe Receiver most advantageaus and as can
masonbly be obtained thesefor in the circumstanees, and i so doing the
Receiver shell act as the attomey o agent of the Mongaper and shal! have |
autherity to eXecuie asy offer to leaze, tendney agresinent or kease of iy
space in the Propérty in the name of 2nd 6r: bohalf of the Mortgagor and
thé Mortgagor undertukes o retify and confiom whatever aetions the
Receiver may take in such repasd; ' ‘

1k Receiver shall have Sl power to compléte any tnfmished constniction
on the Froperty (chiding, withowt limnitation, the powier-to borrsw &mds

in the name of and on the credit of the Mortgagor); :

the Receiver shall have full power to manage, opsrate, repai:, alier or
exterd the Property, or-any part thereof, in the name of the Mortpigor (or
the purpose of securing the payment of rental or revenue from the
Proerty; ot any part thercof: .

the Reeciver shall sccowit for the menies received in réspect of the
Property, or any par thereof, and out of such cash so recsived the
Receiver shall, subject to the further direction of the Morlgagee in its
discretion, in the following order pay:

(A} the Receiver's remuneration as aforesaid:

By  ali pryments reasongbly made or iﬁcuned by the Recelver in .
L) Pryments : :
connection, with the recefvership:

(€ 4l payments of inlerest, principal and other money whicl may,
from time 1o time, be or become chargzd upon ihe Property in
priority to this Mortgage, and i bills, taxes, insurance premriums
and every other graper expenditure tasariably made or incired by
the Recniver in respect to the Proverty, or any past thereof; and

03 all payments to the Mortgages of all intereut due or falling dus
Lereunder and the balanse to be applied upon the principal due and
peyble and secured herzby; .

mnd thereafier any surplus temnaining in the hands of the Regeiver afier
payinents made s aforeraid ghall he ecconiiable fo the Mortgagar oy
other Pegrons entjtled thereto; '

the Morlgagee tuey e any time and from time to Gme terminae the
reecivership by notice in writing o the Mortgagor and t¢ the Recelvir apd

save 83 1o cleims for sccounting under subpatagraph (ix) skove, the
Morttgagpr hereby releases and discharges the Mo gages aand the Reseiver
from every claim of every nafure, whether resalting in damages ar not,
which may arlse or be edused 1o the Morigagor by resson or'as'a resull of
anyling done by the Mongagee or any sveeassor or assign claiming
thyough or under the Mortgagee or the Receiver under'the provisions of -
this paragraph unigss Such claim be the direcl resilt of dishonedty or -

-neglect or Wilful misconduet.
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7.2 Limitation of Mortmagee's Liahi]ib{

The Mortgages shall not be charged with ery monies receivable of collectinle o
of the Property or otharwise, except those acraally teceived by or on behalf 5f the Maortgapee and
all revenue of the Property received or collected by e Morigagee from any sstree ofher than
payment by the Mortgagor 18ay, at the option o the Marigapee, be retalved in 2 separate socount
& be wded in maintaining or dpsuring or impsoving the Property ro the extent cequired for such
purpose i the dpinicn ofthe Morigagee actinig reasopably; or in payment of taxes or other Yens,
charfes or ensimbranced ‘sgainst the Property; or applied in reduction of the smounty owing
hereander.

ARTICLE &

OYHER PROVISIONS CONCERNING REMEDIES

8.1 Eiernis_e of Remedies

In exercising aay of the rights, recoursey or remedies available heraunder, the
Mortgagee may al its discrefion, in respect of 21l or any part of the Propesiy or any other security
held by the Mortpagee, exercise such riphts; recoursas and remedies a5 £re availible heretinder or
ot law or cquity, as jt elects 10 exercise, without prejudicing the other rights, fecourses and
resnedies available to the Merigagee in respect of all or any part of the Profierly or dny other
montgage, charge or other seowdty held by the Mortgagee. The Mortgagee may exerciss any of
such rights, recourses and remedies in respect of all or any. part of the Propeny (or any other
seturity beld by the Mortgages), s multanecysly or successively. it is further wndersiood that the
Mortpagee shall bs entitled 16 exercise and‘enforce all of the rights and remedies available o it
fres from agy control of the Monigagor provided, however, that the Mortgagee shall pof be
bound to realize apy specific:security nor exercise any right or remedy a5 aforesald and shall not
be liable for any loss which may be oceasiyned by any faflure to do 50,

g2 Extension of Time and Waiver

Hzither any extension of time given by the Mortgagee fo the Morlgagor or any
Ferson claiming thiough the Morgagor, nor any amendment fo this Mortgage or other dealing by |
the Morizagee with & subsequent owner of the Property, or any pant thereof, will in any way
affect or prejudice the tghts of the Mortgages against the Montgagof or any other Person or
Persany Yiable for the payment or performance of the Obligatinhs, except i respeet of thoss
specific Obligations for which an extension of timie has been given or that have been emended
and only Lo the extent of such sxiendion or améndment, The Martgagee may waive any Eventof
Default in ' s3le discretion, No waiver will extend to 2 subsequent Bvent of Defiul(, whether
of not the same a5 or similer b the Bvent of Defiult waived, and 110 act or omission by the
Mortgagee will éxtend tw, or effect, mny subsegoent Bvent of Default or the rights of the
Mortgagee drising from such Event 6f Default, Any such waiver must be in wiiting end signed
by the Mortgagee. No failure on the part of the Martgages or the Morgagor to exereise, xud no
delay by the Mortgagee or the Mortgzgor in exercising, any right pursuant to this Morigage w3l
operale a3 4 weiver of such right. No single or bartisl exereise of any such right will precinde
aaty ather ot further exezcise of such daht, - '

23 Release of Property

The Mmigage& moay reledse in it discration and at aty fime any Persth or any -
part or parts of the Property from all or any gart bf the Obli gations or the sequrily either with 6t
withowt any consideration and without seleasing any other pan of the. Propety or mny other
Person from thsis Mortgege or fom any of the Eovenants eontained in this Morlgage, and withaut
being seceuntable to the Mortgagor for the value of the FProperty telsased or for sny meney
exeepl thal actually recéived by the Mortgagee. Every part or lof into which tte Propenty is or
tnay hereafier be divided will sécore the gatite Obligetions. The Morgages may grantyepesials,
extensions, indulgerces, releases and discharpes, muy take sécurity from and give the sanis ap,
may abstein from taking secunity from,’ may -ecept composifions snd proposals, and may
otherwise deal with the Mortgagor andall other Persons and security as the Morgrges may sce
fit without prejudicing the dghte of the Morigagee hereunder, o

;
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ARTICLE®

QTHER PROVISTONS CONCRRNING THE MORTGAGEE

51 Erotection of Persous Dealing with Mortpagee

Mo Person dealing with theé Mortgages or s agents need inquire whether this

Morizage, or the security interosts created heraundsr, have become enforeesbls or whether the
powers whick the Mortgagee is purporting 1o exercise have become exercisable,

9.2 Delcgition of Powers

The Mortgages may delegare the exercise of its Tights of the parfomuance of ifs
obligations hereunder to any other Pérson or Persons, In that evert, the Mértgagee may furnish
such delegate with eny information it iduy bave concening the Mortgagdr or the Prbperty, The,
Mortgagee shall not be responsible for damages resulting from sueh delegation of from eny faull
catnmitted by such delegate,

9.3 Mo Liabilitv of Morteaves

Nuthing herein contained shall by itself render the Mortgages Habla o any pétsdn
for the fulfilment or nof-fulfilment of any cavenants, obligations, agréeriénts and vndertakings
of the Mongagoe under the Praperty and the Morgager dgrees to jndemnify and save hanmless
the Mortgagee fro and egainst all clabns or demands whamoever of any person arising fom or
out cf the Mortgaged Property.

G4 Diserction to Exereise Powers

The Mortgegee, except as hérein otheividse provided, shall with resheit 1o all
rights, powers and duthorities vedled in it, hate sbsolute and untontrolled discretion us 1o the
exerciss tzereol, whether in relalion to the manner or &s to the mode 2nd Lime foy the excrefos
therzof, and in the absence of fand, ¥t shall be inap way tesponsible for any loss, costs, demages
or inconvenience that may result from 1he exsrciss or npn-exercise thersof.

9.3 Farther Assuranees

The Mortgagor shall at 41 times, ¢ its own’ cost and cxpenge, do, oxecmie,
a¢knowledge and deliver or cause o be done, executed, acknowledged and defivered all and
singular such further 8213 and dssurances in law, in each case consistent with the femms of (his
Morlgage, a3 the !vfm:tgagaé may yemsanzbly requive for the betfer mongaging, charging,
pledging and assigning unto the Marigapee the property and assets hersby morigaged, charged,
pledgéd arassigned or intended 56 to be or witich the Mortgagor may hereefter becoms bound 1o
mortghge, thargd, pledgd or assign in frvour of the Mortgzagee and for the better accomplishing,

- effectuating and perfecting of this Mongage, including, but not limiting the penerdlity of the

forégaing, such a3 ray be required in ordér fo rogistes this Marigage or pecfeet the regisiation

. efthis Martgagé whetever the Morteages in iis diserction corsiders that the samé or notive of the

seme ought 1o be registered or filed,

9.4 Charge frres_peciive of Advanees, Ete,

The morigages, chorges, pledges and sssigniments heseby craafed shall b
effective wheéther or not any moneys or Liablitiés secured hereiinder shall be advanced pr
incusred befare or after or af the same time as this Mortgage is issued and shall remain sffctive
until such time as the Obligitions dse paid dnd satisfied in fell and lhis Mortgage has beap
discharged it wiiting by the Morigagee irespective of whether st any e prior thérelo there
miay bave been no indebiziinass, Habilities or apligations (direct, indireat, ahsolute, continpent or
ctherwise) of the Mortgugor to the Mortgsgee seouwred hereby oulstanding. -

Tk 305358
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ARTICLE 10

161 Charpz un Affer-Acquired ng’rrtv_

The Mortgagor agrees that at all times this Mortgage shell be 2 flly effective
mortgeee and charge on all of the Property, a3 itis constitated at the applicable time; without
limiting the foregoing, it is agreed tha this Mortgage shall extead to and be binding vpon all
portions of the Property thit may be acquired by the Moriga For atany time, or frgm tdme fotime,
afier the dale hereof, without any further action or documendation; provided that, If requested by
the Martgagee, the Mocigagor shall, upos demand, execute ond deliver all additional deeds
and/or indentires supplemental hereto which confinn that thds Mortgese is so applicable to any
suth afer-ncquired jands wnd preniiscs. and/or give effect to fie forspoing provisions of fis
Section 19.1, In additich, and without defogating from the foregoing, the Martgagor egroes that
i ot any time an Affiliate of the Mortgager acquires any portion of the Praperty, the Mortgagor:
shall cdusé such Affiliate to execute and deliver to the Mortgagee, priot to such sequisiton being:
effected, 3 mortpage and charge ideatical to 1his Mortgugs, mutalis mutardis, end such oiher
documents, if aiy, a5 the Mortgajgee may request in order to fully pive offect to the intention of
this provision, ‘

0.2 Discharse

] I, and enty i) thert are yo remaining Obligations bufstending, then the
Mortgaged shall exeoute end deliver to the Mongagor an agréemen) or acknowledgement (2
"Digeharge®) fufly discharging this Morigage and the seeurity interests crested herounder,
togéther with ahy ofher instroments which ooy reasomably be required 1o discharge this
Morigege and the security inférests created herevnder, such Dissharpe to be executed and
deliverad not later than thirty (30} days afier (i) the coaditions set out in (his Section 10.2 have
beep satisBed and (if) the Mortgagor has requested such Discharge.

183 improvemenis
The Mortgegor and the Mortgagee covepant and agree 23 follows;

{8} the Improvements, which fre fa he used a5 2 ytudest residence o part of the
Lands shall be repistered a5 u condopdnium pussuant to the Condeminium Adct
(Ontaric);

(b} the Morigegee consents to the registration of the Iipprovainents s a condominium
and agress to sign such consents or agresments as are required by the Mongagor
19 give effect thercto, provided that the same ace not maferially adverss to e
interests of the Morigages, €l at the Mortpagoer's expensi;

(¢} o condominium kit in the Improvements shall be frnsferrsd by e Mortgagor
without the prior written consent of the Mortgagee; ’

(dy  the Mortgagor intends to sever the Lands inta two, or possibly Four parts such that

' one other, or pessibly thrée other, buildings may be built owt on the Lands in
addition fo the Improvemenws, any or all of whish may be repisterad 28
condeminioms; and

(&) no such seversnce, or forther construction on the Lands, or registation as a -
cohdoriinium {other than as referréd to fn Subsections 10.3(2) &nd (b)) may he
tgdertaken by (he Mortgagor withouf the prior written consent of the Mortiages,
including ag to thé 1ermy of eny such severancs, construetion or condominium
registration end as to the nature sod terms of ny fransfers or partial tansfers,
sssumption ofany Hability heretnder or of any partial dischargss heceof.

Tood: 10015359
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ARTICLE 11

MISCELLANEQUS
111 Watvars

Mo course of deéaling on he patt of the Mortgeges, it officers, eniployees,
congiiltants or agents, nos any filure or delaf by the Mortpages with respect to exdreising my
right, pawer or privilege of the Mortgages nnder this Morigags or any othey agresments between
the purties hereto, shall operale a5 o waiver thereof,

112 Notites

Any notiee which is given or is required o be gives pursimnt 5 this Mortpage
shall be in wiiting and “shall be gived by delivéry or by facsimile or other electronic
cotanunicatidn which resulis in a wrilten or printed notice being given, addressed or sent as per
eut helow or to such other 2ddress of electronic communiestion tiirsher as may from time to
time be e subjeet of 2 nedes hersunder;

(@  ifte the Morngagor, at:

3501 Highway 7 East

Suire 503

Madbam, ON L3R OM3
Attention: Yusging (Juliz) Zhang
Facgimile: 905.479.9860

with a copy tor

Fogler Rubinof LLP
Barristérs & Solicitors
77 King Streef West
Suite 3000

TD Centre

Toronto, CN MSK 168

Atrention: Rf{fhazd Rotehiin
Facsimile:  415.941.8852

(b} if to the Morigagee, at;

No. 178, Guanganmenwei Streat
Hicheng District, Beliing, 100055

Attention:  Xiaofan Zhapg
Facsimile: 86 10 63477451

with a copy to:

Davies Ward Phillips & Vineberg LLP
Barristers & Solicitors :

1535 Wellington Street West

Toronth, ON M5V 3]7

Attgntion: Rn,hén T. Bauer

Faésimile:  416.853.0871
or to such other adidress 2s & party tnay from time to fimiz advise to the other parliss by notics b
writing. The date of réceipt of any suth nofiee if delivered persosally or by facsimile shall be

decrmed 1o be the date of delivery thereof Gf such day is & Business Day. and if not, the next
following Business Dey),

113 " Terminatiop
" Upor the exccution and delivery af a Discharge by the Mortgagee, this Morigege

" znd the securily interests created hérennder shall temninats and 2l covenants end dgrmeraents of
the Mortgagor hieretnder shall be atan end. It is confirmed and agroed that eoless and unti] suely

Ters; 3021535 9
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Discharge bag been 3o executed and deliversd thaythis Mortgage shall remain in fult force and
elfget,
114 Sewarate Secarity

This Morigage azd the ssourity interests crésted hereunder are in addisicn fo and
not in substitution of b7 in mplacerment for any other pladge. seeurity, guerintee v other right
beld by or benefting the Mortpages.

115 Pavment to Third Parlies

If the Motigagee 15 &f any time or Form Gme to tme required or entitled ta wake 2
payment io connection with fais Mm‘tgage such paymsenl snd all remsoneble coss of the
Mortgagee (including legal fees upd other expanses) shall be m:mcﬁm*eiy payable by the
Mortpdgor to thé Moftgapte,

1.6 -Govaming Law

This 'vicrlgaac ghall be gavc'md by and construed in accordanes with the lases of
the Provincé of Ontaris and the federal laws of Canada applicabls therein,  The Morgager
irrevocebly subsidts to the non- -caclusive Junsmcuan of the courts of the Provinee of Ontara

with rezpeél to all mdtters refating to the interprztalion of, or enforcement of rights wider, 1l
Mortgage. .

11.7 Suceessors and Awsigng

Thig Mﬁngngc sha.[ zutre to the beheft of and be bmﬂmg upaa the rcspec{wc
successors and permitted Sssigns of fhe parties hereto, provided that in no evenr shall the
Mortgagor dssign its abligations under this Mortgage Wwithout the prior written consent of the
Moertgages, which condent may be withheld inthe sole and absobste discretion bl the MdrtZages.

118 Furfher Assirances

The Mortgager bereby covenants and agrees that it shall at all times, &t jts own
cost and expense, do, execute, acknowledge and deliver or cause fo be done, execuied,
zcknowledacd and delivered ail dnd singuler sush further agls, assignruents and sssumnces in
law, it vach case consistent with the tenms of this Mortgege, a3 the Morigagee may reasondbly
require for the hetter socomplishing, cffectuating and perfecting of this Morigage and thb
security inferésts created Hersunder,

119 Suunte;ga'rfs

Thnis Morigage may be executed in covnterparts. Each exzeuted edunterpart shafl
e deemed 16 be ap origiand dnd all executed coursterparts taken together shall constitate one
agreement.  Esch of the parfies hereto may execuie this Morigage by signing any such
counterpart. Each party hereto agrees that o capy of any signature page of this Mortgege with a
Tecsimile or email (with & pdf attachment) {ransmission of the signature of the person or persans
signing this Morigage on behalf of such party sheil conslitite all eqhired évidence of the
excontion and delivery of this Mortgage by such pdrty, it bamv agréed by the parties that
exeaution of this Moriguge by facsxzmje or e;,‘a.d is binding,

[RJemainder of this page mlemw‘naﬁy 12§t blanky

Tosrir: T04i5350



[ WITHESS WHEREDP fie pecties herein Rave sxsciied (his Morgags,

& 3D DEVELOPMENT PEILLIP STREET
: LIMTIED

by Y,
J F e e i
Wame #

Crigte: '

Name:
Tide: ~ )
[fie Biave authority (o bind the corparation,

CHINA MACHINERY ENGINEERING
CORPORATION
by . Z éq‘f"t
Name; /)
Title:

MName:
Title; :
Ifwe hisve putherity to bind the corporntion.

Tod W8I



APPENDIX 1
LEGAL DESCRIPTION OF LANDS

Part Lot 6, Subdivision Lot 13, Genman Company Tract, being Parts | 2nd 2 cn Plan 38R-17722,
City of Waterlon, being PLN. 22365-6208 1T

Tow: 0515358



APPENDIX 2
ADVANCES

L1 Second Advance Reasirements

With respert to Section 4.2 of the Morigage, the Mortgagee shafl be entitlad 1o

ohtain the Second Advance under the Loan upon, and only in camplisnce with, the following
terms and conditions;

(a)

&

)

{d)

©

@

{#)

Tordi JU3348

the Sccond Adyance shall pecur on or before May 31, 2014, as such daie may be
extended by the agreemient of the Morpagor and the Mortgages {the “Second.
Advance Date'y; . e

the Mortgagor shell have deliversi a request for advance in the form aiached as
Appendix Z:4 (2 "Request for Advance™) 21 least 5 Dusiness Days pfifr th the
Second Advance Date, signed on behalf of the Morgagor, which shall confinn
the emount. of the Requested Advande end shall include the certification by 2
senior ufficer o the Mortgigor with ditset kaowledge of the Property 16 the effect
that; .

(@) the Property has sl fhe necessary development approvals and s in
complisnce with all lepal and zoning by-law regulations of tie ares;

(i) the Improvements lie withis the property Tiries of the Lands snd comply -
with applicable st back requirements as confinned by certificats from p
licensed surveyor,

{iii} = soif of the Lands i% suitabls for the apticipated Improveinedls; and
(iv)  allproperty taxes and any interim installments have been paid.

the Mortgzgee shall have recsived the Security and all action requirad to Fully
pesfeat and mainlain the Security as 3 mortgage, pledgs, charge, ssstynment end
aéeurity Interest of end Gpon those assets of the Martgigor to which it applies
shall have been suecessfully completed; '

the Mortgagee shall have received » sasisfzctory Peer Review Report from a duly
qualificd consuhant canfirming the reasonableress of the vadous Tepirty recatvid
from the Morigagor . prict ta the date thereof and confirming the vigbility F the
project including as to the histbrical demand for student housing in the local
markstplace and the estimated time for the Project to stbilize based on, pro forma

Feats, matket supply, dempnd conditions and fends; ’ :

the Mongages ﬁali‘_ha:;e received & astisfaciory Phase | Environmental
Assessment eddressed 1o it from a duly qualified ehvironmental constitant;

the Morigagde shall have received ceptificites as to the policies of insurance
Tequired to be mainizined pursuant to Section 5.8, which cerificates of nsuraace
shall evidence that the procoeds thereof are payable to the Mortgagee a8 iis
inferests may appear it accordance with Bettion 5.5 and such proceeds, except jn
respect of the general lishility insvrance, ghall have beén assigned i the
Mottgapes: " g

dll realty taixes and any other aseestments Or charsés dye and payabie in respact of
the Praperty shall bave been paid in fidl;

the Morignpor shall have delivered fo the Mortgagee 5 vhinjon of the

Morlgugor's voynsel, addressed to the Mongagee and the Mortgagee's counsel, in
foim satisfagtory th the Mortga gee and its counsel, to the effect thati

() the Mongagor and the Guarahtor are each gotparations doly i:;co'sﬁdza_tgd )
and organized, abd validly siibsisting under the laws of the Province of
Ontirio; '



- P -

(i)  the Mortgagor fas the coomife povwer o cxecute spd defiver this
Agreement dnd to barfosr mogiey hérsuntlar, 10 grant the Secvrity to whizh
it is a pary, to execute znd deliver such Seeurily, and to perform s
cblpaticng hereunder and théreunder;

(i} the Guarsstor hes the corporatz power to exectit and deliver the
Guarantee and Postponement of Claim and to perform its echiigations
thercunder;

(iv)  ell comporste action by the Motigagor necessary to the validity of this
Agregiment, the Seéurity 1o which it is 2 party 2ad eabh other docyment (o
be delivered hereunder in connection with the Second Adyance has beon
duly taken, end this Agreerent and the Secirity do not conflict with any
provision of the constating documents of the Morigagor:

) &l corporate action of the Guarentor necessary to the validity of the
Cussentee end Postpenement of Claim bas been duly mken and the
Guaraniee and Posiponemeot of Claits does not confliet with a0y
pravisiens of the constating documents of tie Guaranzor; and

(vi)  this Agreernent and the Sesurity to be deliversd hevetinder have been duly
executed by, and each is 8 valid and hinding okligation of the Mortgagor
and the Guetantor, (in each case to the extent applicable), enforeable in
actordance with ity termy except as enforeement may be aifectdd by
bankmupicy, isolvency or uther laws ‘of geners] apphication affecting the
enforgement of the eghts of craditers penerally and subject o the
queliffcation thal equitable remicdies, including spacific peformance and
irjunction, may only b granfed in the disorefion of 8 couct of compelent
jurisdiction.

) the }s_r_{'o:tgagac's_munse] shall have delivered to the Mortgrgee 5n o;ﬁnioé, in form
sefisfuctory to The Morigiges, Lo the effbct that

{i) the Méﬂéagm bas good end valid tide o the Lands subject only to the
Security, fue Penmittéd Eroumbrances and such otherencutabrances as the
Mongapée shall have agreed 1o; -

{iiy  the Secudty constituies a first morigage, pledae, charge, assignment, and
sgeurily interedt of and upon the assels of the Mortgapor 10 which i
sslotes, subject only (o Penmitted Encumbrances -zad sush other
encumbtances us the Mortgagee shall have agread to; end

(i) this Secwrity and any domiment to be delivered thereunder has bc'en.daiy
filed, fecorded gr registered in alf officed in Onlario in which such filing,

recording or registration iy mecessary to maké valid and effective, presarve
and protect the Security,

1) the Mortgagor shallrn;; then be in default ‘under the Loan or hereunder ér under
the balance of the Seeurity.

2i Subseawent Advances

With respect ta Section 4.3 of the Mengagg, the i»f{'):tgagm shall be entitleg to -
obtein subsequent advances (herein calledd "Subsequent Advanees™ under the Loan upen, and
only in camplisnce with, inier alid, the {otlowing teons and donditipns:

(8} Subsequent Advances shall aecur not more fréquently thar once & mooih, ggon 3
date (herein called a "Subsequént Advance Date") determined by the Mortgagor
and identified in 2 Request for Advance delivered to the Morigngee o least 3
Busizess Days prior to the Subsequeat Advance Dats in'quéstion, which Request -
for Advance shell be to the same effect as In Subsection 1.1{5) hereof, but as of
the Subsequent Advance Date in question;

Tk 30615742
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o the seme effect a5 it Subssction L1(g), a8 of i Subsequant Advanue Dste i[5
questicn;

alf Permitted Encumbranses shall b in good stsnding in all materfal respects;

any report o cther information reasonably cequested by the Mortgapes for the
month in which the Advanse in question fs requested shall have basn submitted ]
the Monigagee;

the Mortgagee shall kave received an updated opinion of counsel to ihe
Morlgagee, ot referenced in Subsection L1(), addressed to the Morigagee,
tovering the perlod from the most recent previous Advanes Io e Subseqiient
Advence Date in question, confirming 2 satisfactory subseaseh of itk and that
theze have been no intervening regisirations since the fast Advancs  and

the Morigagor shall not then be in default under the Loan or hereuader or undar
e balance of the Security.



APPENDIX 2-A
FORM OF REQUEST FOR ADVANCE

10 CHINA MACHINERY ENGINEERING CORPORATION
FROM:  ID DEVELOPMENT PHILLIP STREET LIMITED (ihe "Mortgagor')
DATE: &

RE: Advance porsuant to Mortgage and Charge made the B day of B, 2014 (fhe
"Morigage”} :

I: accerdance with Appendix 2 to the Mortpage, we hareby request the Second Advance i the
emount of [ United States Dollars (US3@)).

in support thereof, the undersigoéd, being a senjer officer of the Mornigagor with direct
knowledge of the Praperty, hercby cenifies that;

(@) the ageregate amouat of all previows Advances is $B;

(B the Property has all pecessary devalopment approvals and is in compliance with
aki legal and zoning by-laws and regulations of the arew;

{¢}  the Improvements lie within the propety lines of the Lands and comply with
applicable set-beck requirements us confirmed by a cerfificate from a licenced
surveyor;

(d)  the zoil of the Lapds is suitable for the anticipaied Improvements; and

{e)  all property tives and nny Interim instalfments thereof have beap paid.

JD DEVELGPMENT PHILLIP

STREET LIMITED
by

Name:

Title:

Tord HEL3I 9



This is Exhibit “J” referred to in the affidavit

of YUEQING ZHANG, SWORN BEFORE ME
this|\fffday of June 2018

N

A COMMISSIONER FOR TAKING AFFIDAVIT

319050421



AMENDMENT TO MORTGAGE AND CHARGE

THIS AMENDING AGREEMENT made as of the 27" day of May, 2015

BETWEEN:

JD DEVELOPMENT PHILLIP STREET
LIMITED, a corporation existing under the laws of
the Province of Ontario,

(hereinafier referred to as the "Moxtgagor")
- and -

CHINA MACHINERY ENGINEERING
CORPORATION, & corporation existing under the
laws of the People's Republic of China,

(hereinafter referred to as the "Mortgagee")

WITNESSES THAT:

WHEREAS the Mortgagor and the Mortgagee entered into a Mortgage and
Charge made as of fae 9™ day of June, 2014 in respect of the premises municipally known as 256
Phillip Street, Waterloo, Ontario, which was registered on title to such property as Instrument
No. WR820800 on June 10, 2014 (the "Morigage");

AND WHEREAS the Mortgagor and the Mortgagee wish to amend the terms of
the Mortgage;

AND WHEREAS capitalized terms hersin have the respective meanings. given
thereto in Section 1.1 of the Mortgage, unless the context otherwise requires,

NOW THEREFORE in consideration of two dollars and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

ARTICLE 1
AMENDMENTS

1.1 Definitions
With respect to the following definitions in Section 1.1:

(a)  the definition of "Applicable Rate" is hereby deleted and replaced with the
following:

Tor#: 3218440.1
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"Applicable Rate" means 2.9930% per annum, calculated yearly not in
advance";

(b)  the definifion of "Commitment Letter" is hereby deleted and replaced with the
following:

mCommitment Letter” mesns the commitment letter dated June 9, 2014,
between the Mortgagor and the Mortgagee in respect of the Loan, as amended by
the Commitment Letter Amending Agreement dated May 27, 2015, and as may be
further amended from time to time;".

1.2 Request for Advance

The form of Request For Advance attached as Appendix 2-A is hereby amended
by deleting the words in the fourth line commencing with "RE" and replacing them with the
words!

"RE: Advance pursuant to Mortgage and Charge made the 9% day of June, 2014,
as amended from time to time (the "Mortgage")".

ARTICLE 2
GENERAL

2.1 Counterparts

This Amending Agreement may be executed in counterparts. Each executed
counterpart shall be deemed to be an original and all executed counterparts taken together shall
constifute one agreement. Each of the parties hercto may execute this Amending Agreement by
signing any such counterpart, Each party hereto agrees that a copy of any signature page of this
Amending Agreement with e facsimile or email (with a pdf attachment) transmission of the
signature of the person or persons signing this Amending Agresment on behalf of such party
shall constitute all required evidence of the excoution and delivery of this Amending Agreement
by such party, it being agreed by the parties that execution of this Amending Agreement by
facsirile or email is binding. :

2.2 Full Force and Effect

The Mortgage, as amended by this Amending Agreement remains in full force
and effect.

IN WITNESS WHEREOF the parties hereto have executed this Amending
Agreement.

Touth: 3218440,
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JD DEVELOPMENT PHILLIP STREET
LIMITED

By

Trwe have authority to bind the corporation.

CHINA MACHINERY ENGINEERING
CORPORATION

By

Name:
Title:
I/we have authority to bind the corporation.



JD DEVELOPMENT PHILLIF STREET

LIMITED
By
Name:
Title:

I/we have authority to bind the corporation.

CHINA MAC HINERY ENGINEERING
CORPORA

Namie} V
Title:
I/we have authority to b'md the corporation.

Tord: 3218440.1



LRO# 58 Notice Registered as WRBB5069 on 2015 06 05

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

at 13:42
yyyymmdd Page 1of5

I Properties

PIN 22365 -0208 LT

Description PT.LOT & SUBDIVISION LOT 13 GERMAN COMPANY TRACT, BEING PTS. 1 & 2 ON

58R-17722. S/T EASEMENT OVER PT.2 ON 58R-17722 AS IN 671916. SIT

EASEMENT OVER PTS.1 & 2 ON 58R-17722 AS IN 1563951; CITY OF WATERLOO

Address 256 PHILLIPS STREET
WATERLOO
I?onsideration

Consideration $0.00

| Applicant(s)

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

Name CHINA MACHINERY ENGINEERING CORPORATION

Address for Service MNo. 178, Guanganmenwai Street
Xicheng District, Beijing, 100055
Attention: Xiaofan Zhang

I, Xiaofan Zhang, Authorized Signatory, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Statements

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

This notice may be deleted by the Land Registrar when the registered instrument, WR20800 to which this notice relates is deleted

Schedule: See Schedules
This document relates to registration no.(s) WR20800

Signed By

Frank Saverio Alfred Arnone 155 Wellington Street West acting for Signed 201506 05
Toronta Applicant(s)
M5V 3J7

Tel 416-863-0900

Fax 416-863-0871

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

[ submitted BY

DAVIES WARD PHILLIPS & VINEBERG LLP 155 Wellington Street West 201506 05
Toronio
M&V 3J7

Tel 416-863-0900

Fax 416-863-0871

| Fees/Taxes/Payment

Statutory Registration Fee $60.00

Total Paid $60.00

I File Number

Applicant Client Fife Number : 244673
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AMENDMENT TQ MORTGAGE AND CHARCE

t# T /
THIS AMENDING AGREEMENT made us of the T ey oChiey, 7016

<y
BETWEEM: ( ’
JD DEVELOFMENT PHILLIP STREET ¥
LIMITED, 8 corporation existing under the laws of
the Provinee of Ontardo,

(heseinaltor referred to as the *Alortasgae®)
- and -

CHINA MACBINERY ENGINBERING
CORPORATION, & vorporution existing under the
Iaws of the People’s Republic of Chim,

{hereivafter referved 1o 63 the "Mortgagee”)

WITNESSES THAT:

WHEREAS e Mosgagor and the Morigupes sntered into s Morgage and
Charge made a5 of the 9% day of June, 2014 in respect of the pramiies monicipally koown as 256
Philiip Streer, Waterlon, Ontieio, which way ragistered on il 1o such propany as Inslrumens
Mo. WRE2GE00 on Juas 10, 2014 (Gie "Oripinal Mortgage™);

AND WITEREAS the Orfgingl Mengage was amended by agresment mate a5 of
the 27th day of May, 2015, which was rogistered on tifis 1o such property as Insirument Mo,
WRBESOST on June 5, 2015 (the Orlglaal Meorigage ar 5o amended heroin referred ta s the
"Wlortgngs™);

AND WHEREAS the Mortgager and the Mortgagee wish to further smend the
terms of ths Morntgage;

AND WHEREAS cepitalizad terms lerein have the respective meanings piven
thereto in Sectian 1.1 of the Marigoge, nnless the coalext otherwise requires;

NOW THEREFORE in consideratian of two dollers and other gond and
valuable consideration, the receipt and sufficiency of which is hareby seknowledged, the parties
heetd sgree uy Jollows:

ARTICLE®
AMENDMENTS
1.1 Befinitions

The definitlon of "Duslness Day* in Szetion 1,1 of the Mortgage i hershy deleted
and reptecad with e fellowing defaition:

“Bastness Day" means any day other thas a Sunardey, Sunday or sterotory holidey in
citlier of the Provines of Oatario or i Propie’s Republic of Clrine:

The fellowhy definfiions are Derehy added to Sestion 1.1 {in be inseried
alpkabaticntbyy:

"Blair House Site” menns that portins of the Lands on which the Lzprovements have
been somsitructed and which is designated 23 Pars 1,56, 7amd 15 on Plan 38R.18037,

"Fale Marlet Value" mesny the highes! cost price, 25 determined by the Independeqnt
Appraiser, tht & willing and informed purchaser would pay & willing and informed




iz

vendor, tach acting ot an's lomuth, whers naither pacty s under wy eompulsion 0 smer
imo the transaction;

“Tadependent Appralser” means, with respest to ol or ay pottion of the Lands, an
indepeadent, duly-qurlified member of the Apprnizal Institute of Ontarle, selectod by the
martgugor, acting rensonably, enpaged in the husiness of appraising propety of e type
eipropurty in question rnd competent to detersaine the valus of such propety;

“Pareel B means, sollectively with Parcel D, thal portics of the Lands destpnated an
Parts 3,12, 13, 14, 18,22, 23, 24 and 25 on Pl SER-18837;

“Farcel {" menns thar pordion of e Lands designated o5 Parts 2, 4, 8, 8, 10, 15, 16,17,
14,20 and 21 on Pln SER-18037;

“Farcel DY mesns, collectively with Paceel B, that pastion of the Lands dusignaed ne
Parts 3, 12, 13, 14,10, 22, 23, 24 and 35 on Plan 5BR-18037;

"Shared Faeilltles Agreement menns the sgreement 1o be entered into i Tespett of the
four phuse development of the Landy (o pravide reciprocal cnsements Tor servicing,
recess, packing, wollways, amsaitits and ofher smungements whick pertain to the
intezrated netore of such four phases;

Partal Plscharmes

The following shiat be added as Seedon 10,4

"194  Feversnces and Pariipl Rischarees

Fortier o Sectivn 103 heteo?, ihe Morgagor and (e Mortgagee
ncknowledpe, covenant nd rgree 23 Bollows:

[0} with the approval of the Martgagee, the Mortgagor has applisd for:

O] twe Blair House Sile {including the mprovemenia) to he
regizlered ns 2 condominium pursisrt 1w the Condominiwn
Att {Ontarin); end

(i Parcels B snd D eofloclively 1 be severed frony Parcel C
ant the Blair House sits colletively,

()] the Mortgagar shell be entitled to ohtein and repister on tithe o
partial discharge of this Mortgage from Parcel © at anty tms prior
1o or gier the Maturity Date {but not fom Paccel B, Parcsl D or
the Blair Houss S1la) provided that;

{8 the Mortgagor stall huve requested such partial diseharge
from the Mortgagee In writing at loast 7 Business Days
privr to the date gn which the Moryagor contemplstos
executian nud delivery of ihe same;

(i} the condominiuny plan for the Blaic House Site shall have
been spproved and segistered on fitde to the Biair Honse
Site;

(i)  the severance of Parcels [ and B cotlectively shall have
been consenied te by the toca! committes of adjastment, the
Mortgages stiall have npproved mmy conditions attsched
thereta which perfain in any masner to the Blair House Stis
or 1he belance of the Lands that will remain uhiest to this
Morlgnges {which approval shall oot be ureasunahly
withheld or delayed and the response for such requested
approval shall be given within 7 Buslness Days after the
dafe the Marlpagee receives the writien request for the




{iv)

3

{vi}

{vii}

i)

.3

approval) and the severante of Parcels B ond O colieetively
shall huve beoome final;

the Shared Facilities Agresment shall fiave been approved
by Ihe Morigages (which approval shall not he
unreasanably withheld or delayed and the respongs for quch
reinested appraval shall be given within 7 Busingss Days
afterthe datz the Mertgages rocelves the written Tequest for
the approval) and shell heve been executed, deliversd and
registered on tithe o the Lands and the Morpages shall
have recelved eopies of, and pro-spproved the terms of any
other ensements, cost-shating agreements, recipracal vights
agreements, restrictions, sife olan agreements, or other
inatruments or agrasmens which arz proposed to be put fn
plass in comnsctivn with sny secess to, wse of, or
Imgrovements 1o be constructed or opesated on, Pargel ©
that might & asy manner zffect, impact, impair or
otherwise refae n whol or In past to the Blalr Honze Site,
or the bafance of the Lazds which are then sl subjesi to
this Morigage or any oiher mecwrity for the Loan, in esch
caze o the extent that the Merigige snd/or such other
seeurity is 10 be posipensd o them (which approval shall
aot ke unreasorably withheld or delayed and the response
for sueh reguested spproval shall be given within 7
Business Days slier the date the Morigapee reecives the
wiitlen request {or the spproval)

the righia of the Morigagor, Ix its capacity 85 owaer of e
Blair Houss Sits and Parcels B and D ¢ollectively in and
under the Shared Facilities Agresmemt 2nd any other
ngresmients, restriclions on instruments referred to in
Section 10.4(iv) shall have been 2etigned to the Monigages
a3 additionsl szeurity for the Lozn pummant to on
sssignrment agroement in form acceptable to e Menigages
acting roasanghly;

the Morigagor has providzd the NMorigagee with an
appraisal or appraisaly from an Indepandsnt Approiser, in
forse sutisfustory o the Moctgagee, svhiensing that the Fair
Markat Valus of Parcet C is no feys then 510,000,000 CDONM
and that the spgregate Fair Market Value of the Blair
House Sito, including the Improvements, togethsr with the
Fair Market Volue of Parcel B, C and D, coliectively, Is no
less than 894,000,800 CDN, it baing acknowledged that the
Cushrian & Wakefield appralsile dated Movember 5, 2015
for Paseel C, Wovember 3, 2015 for Paresl & (ihe Blair
Fouse Gite), December 15, 2013 for Pacel B and
Ducember 16, 2015 for Pereel D are saptisfactory for the
foregming purposes;

the Morgagee shall, prior i, or concasremtly with,
exsention and delivery of the rrauested prntisl discharge of
Parcel C, have received payment by certified chegue or
wire transfer of the sum of $7,800,000 US, o be effected
by delivery to Duvies Werd Phillips & Vineberg LLP, in
trust for fhe Mortgages, which shail be mpplisd 1o the
redection of the Loan and aceruzd interest thersom in
aceordance with Section 2.3 heraof: and

the form of paniel discherge snd  sccompanying
dacumentation shall be prepared by the soliciion for the
Mortgapse al the cost of the Mortpagor, and the Modgagor
shalt be responsible for afl other costs of olher




4.

decumeiation, such 8 appraisal TEROIE, AEYeranee costs,
surenys, other insteurments and agresmentz periaining to the
severances and partfal discharges in question, including the
resonable costs of the Mongapes pertaining to obtaining
ol registering such partisl discharge and  otherwise
ermplying with this Section 104, Any suel cosfs incured
by the Mongapes shall be peld o the Mortpmgee
coneyrrently with the partin} dischargs payment to be made
porsuanl i Rection 15.4%)(vi,

(¢} tie Movtgspor shiall be entiled 1o have this Morizsge pastponed to
the Shared Facilities Agreement and any sasemenls or similar
inserumans that sre to be regiscered apaingt the Blair House Sitz ar
the batange of the Lands which remsin subject to Hils Marlgage,
pursanl 1o & pasiponement agreement in the presedbed foom,
provided that sush ngresment, assmers ond similar fstrumsenis
have been mppraved by the Morfpagee in accordonse wilh Section
1041V

ARTICELE T
GENE

1 Commterparty

Thiz Amending Agreement may be exenwied in counterparts,  Each executed
counterpard shall be deawved to be an originat snd all executed conmterparts taken toguther shall
constitale one agresment, Each of the porties heret may sxeote (his Armending Agreement by
signing any such eounterport. Bach pary hereto sgrees that s copy of any signature page of this
Amending Apresment with g fucsbmlle or emsfl (with & pdl aftachment} mansmisston of the
signnture of the person or persans signing this Amending Agresment on bebaif of such pacty
shall constitute sl required evidence of the sxecution ond detivery of this Amending Agreement
by suzh pacty, it being ogreed by the parties that execution of this Amending Agreement by
Facsimite or emeil {3 binding.

12 Fell Foree snd Effect

The Mongage, a5 amended by this Ameading Agresment remsing in full force
and effect,

I WITHESS WITERSOF fhe parties herstn have execuied fais Amanding
Apyeament,

4D DEVELOPMENT PHILLIP STRERT

LINITED - .
By e Vo 0 Q
ARG

vites Chiefl Executive Officer

Ywe have suthority to bing the comporation.

CHENA MACHINERY ENGINEERING
CORPORATION

By f‘ k2

dome: & IEn E!
ﬁme Aﬁ}é orizgﬁ S%gnatory

thwe hinve suthedity fo bied the corporstion,






LEG # 58 Natica Registered as WR958443 on01508 13 at D823
The applicart(s) heraby spplias to the Land Registrar, yyyymmdd Page 1 of 6
Properties

PIN 22385 - 0208 LT
Description PT. LOT 6 SUBDIVISION LOT 13 GERMAN COMPANY TRACT, BEING PTS. 1 £ 2 ON

S8R-17722. 8/T EASEMENT OVER PT. 2 ON 58R-17722 AS IN 671016, S/T

EASEMENT QVER PTS. 1 & 2 ON 58R-17722 AS IN 1563851; CITY OF WATERLOD
Addrass 256 PHILLIP STREETY

WATERLCO
[ Consideralion ]
Consideration 50.00
| Appticant(s) I
The notice is based on or affects 3 valid and existing estate, dght, interast or oquity In iznd
Name JT CEVELOPMENT PHILLIP STREET LIMITED
Atldress for Sarvice 3601 Highway 7 Hagt

Suite 610
htarkham, ON L3R 0M3
I Yueging Zhang, Chiel Execulive Officer, have the authorfty to bind lha eorporalion.
This document is not authotized under Power of Atlormey by this parly.
Party To(s} Capactity Share

Mams CHINA MACHINERY ENGINEERING CORPORATION
Atlidress for Service Mo, 178, Guanganmenwal Strest

Xicheng District, Beffing, 100055
Altention: Xiaofan Zhang

|, Xizofan Zhang, Authorized Sigratory, have the autorily to bind the corporation
This document is nol authorized under Power of Atlormey by this party.

Statements

This notice i pursyant lo Section 71 of (he Land Titles Acl.

This notivs may be delated by the Land Regislrar when the registered instrumani, WRS20800 registared on 2014/06710 1o which this

niotics relates is delated
Schedule: Ser Schadules
This document relates to regisiration no.{s] WRAB20800 and WRBLS069

Signed By
Frank Saverlo Alfred Amons 135 Wellinglon Slrast West acting for Sigmed 2016 0613
Toronto Applieaniis}
MY 3J7
Tei 416-B63-0900
Fax 416~BB3-0871

t have the authority lo sign and register the documeant on behalf of the Applicani(s).

[ submitted By

DAYIZES WARD PHILLIPS & VINERBERG LLP 155 Wellinglon Stras! West 2015 06 13
Toronto
MEYV 37
Tel 415-663-0800
Fax #18-863-0871
Fees/Taxes/Payment

Slatutory Registralion Fee $62.85



LRO# 58 WNotce
The applicent{s) horeby appiies to the Land Regisirar,

Registerad as WR956443 on 20160613 & 09:23
yyyy mmdd Page 20/ 6§

l Fees/Taxes/Payment

Totat Paid §62.85

] File Number

Party To Client File Number : 244873
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Non-disputed Amount Calculation

Repayment Sep 9, 16 T
; [address principle and
. interest-—Dec 20,2016 Letter

nterest from Sep 9,16 to May | Final Balance as:.

Date Interest To 09/09/2016  “As'of 03/03/2016 to CMEC) 8, 2018 (2.993%)
Total Amount 1,3 :
Mot an advance* s aeTg00) S
CMEC Principle ..55,518,100° 55,518,100 (4,151,531)
Total Interest 3,255,000 452,280 3,707,280 {2,248,469) ; 2,552,508
45,861,900 Interest, 415 495). (43,217} (458812} G G
CMEC Interest 742,839,405 409,063 3,248,468 : (3,248,469} ; 2,552,508 oin02,552,508.
Total CMEC Amount #:2158,357,505: 409,063 58,766,568 {7,400,000) .- .:53,919,076

* $5,861,900 is from 1D's Deposit Fund, not advance by CMEC
57,400,000 is separated by $3,248,469 interest with 34,151,531 principle which is addressed the letter our lawyer sent to CMEC on Dec 20, 2016
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This is Exhibit “M” referred to in the affidavit

of YUEQING ZHANG, SWORN BEFORE ME
this [//éay of June 2018 5
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Actual Fund from CMEC

55,518,100.00

Deposit Paid by JD:

01/23/2014
Exchange Rate usD CAD
3,831,900.00
1.0837 2,030,000.00  2,200,000.00
2,168,100.00
8,030,000.00

CMEC Sinosure Insurance (2,168,100.00)
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This is Exhibit “N” referred to in the affidavit

of YUEQING ZHANG, SWORN BEFORE ME
this [/(ay of June 2018
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CMEC Proforma Invoices Summary

Date Proforma Invoice No.

30-May-14 PSRP-2014-001
30-Jun-14 PSRP-2014-002

30-Jul-14 PSRP-2014-003
29-Aug-14 PSRP-2014-004

30-Sep-14 PSRP-2014-005
27-Oct-14 PSRP-2014-006
28-Nov-14 PSRP-2014-007
29-Dec-14 PSRP-2014-008
29-Jan-15 PSRP-2015-009
27-Feb-15 PSRP-2015-010
30-Mar-15 PSRP-2015-011
30-Apr-15 PSRP-2015-012
29-May-15 PSRP-2015-013
30-Jun-15 PSRP-2015-014

30-Jul-15 PSRP-2015-015
31-Aug-15 PSRP-2015-016
30-5ep-15 PSRP-2015-017

Description

Progress payment #1
Progress payment #2
Progress payment #3
Progress payment #4

Progress payment #5
Progress payment #6
Progress payment #7
Progress payment #8
Progress payment #9
Progress payment #10
Progress payment #11
Progress payment #12
Progress payment #13
Progress payment #14
Progress payment #15
Progress payment #16
Progress payment #17

Amount

33,030,000.00
6,174,220.00
4,192,500.00
1,300,800.00

2,040,000.00
2,350,000.00
3,300,000.00
2,800,000.00
2,900,000.00
3,750,000.00
4,000,000.00
2,700,000.00
900,000.00
800,000.00
600,000.00
700,000.00
1,127,480.00

Total

72,665,000.00

Original Contract
Workscope Reduce

80,300,000.00

(7,635,000.00)

72,665,000.00

Repayment Date

06/2016
07/2016
08/2016
09/2016

10/2016
11/2016
12/2016
01/2017
02/2017
03/2017
04/2017
05/2017
06/2017
07/2017
08/2017
09/2017
10/2017
Final Maturity Date

48 month from first draw, June 2018

Repayment Amount

33,030,000.00
6,174,220.00
4,192,500.00
1,300,800.00

2,040,000.00
2,350,000.00
3,300,000.00
2,800,000.00
2,900,000.00
3,750,000.00
4,000,000.00
2,700,000.00
900,000.00
800,000.00
600,000.00
700,000.00
1,127,480.00

Balance of Repayment

33,030,000.00
6,174,220.00
4,192,500.00
1,300,800.00

2,040,000.00
2,350,000.00
3,300,000.00
2,800,000.00
2,900,000.00
3,750,000.00
4,000,000.00
2,700,000.00
900,000.00
800,000.00
600,000.00
700,000.00
1,127,480.00

15,430,000.00

72,665,000.00

57,235,000.00
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Contract Date Signed Contract with Service For
1 jjanuary 27,2011 10 Development MacKinnon & Associates Landscape architectural design.
2 lanuary 31, 2011 10 Development Canada Corp.  [MEL Architect design and service,
3 {April B, 2011 10 Development Phillip 5. 1P MTE Sanitary engineering service
4 |September 12, 2011 1D Development RwWDI Wind Enginsering Service
5 tDecember 29, 2011 1D Development Phiflip St LP VD Geotechnical Study

August 9, 2012

JD Development Phillip St LP

tarden Muniak

Code Consulting Service

7 jAugust 9, 2012 10 Development Phillip St LP Kremar Surveying Service

8 [Aupgust 23,2012 1D Bevelopment Group 181 Civii Engineering Service

9 |October 10, 2012 1G Davelopmeant Group Stephenson Structural Engineering

10 |Novernber 1, 2012 10 Development Group Stephenson Building Envelope Design & Review
11 |Wovember 8, 2012 JD Develapment Phillip 5. LP EMCAD Mechanical & Elactrical Engineering
12 Naovember 19,2012 [0 Development Philin St. P |Hudson Kruse Interior Design

13 {Navembar23, 2012 |ID Development Phillip St. LP Golder Associates Pre-Demolition Designated Substance Survey
14 |December 18,2012 {ID Developmant Canada Corp.  |MCL Architectural Additional Service

15 IMay 27,2013 1D Development Group Altus Group Cost Consultant

16 {September 16, 2013 [JD Development EXP Building Envelope Design & Raview
17 [Januaery 17, 2014 19 Development Phillip 5t LP Mellou! Blamey Coastruction Inc. CCOE Contract

18 {February 13, 2034 iD Develapment Phillip 5t LP Phoenix Sacurity Design

19 iFebruary 14, 2614 iD Development Phillip 5t LP Epergex Energy Management

20 [February 19, 2014 1D Developmant Phillip St (p GSP Planning Consultant

21 |August 23, 2014 1D Development Phillip 5t 1P Paradigm Transportation Solution Traffic Design




This is Exhibit “P” referred to in the affidavit

of YUEQING ZHANG, SWORN BEFORE ME
this.jl/f(éay of June 2018

NN

A COMMISSIONERFOR TAKING AFFIDAVIT

319050421



=

S, i L 1 e
— B T e ey z
—a - o S e * -
! — : il 1A Gt -
m wg e t———— ¥ .\\\
[ O —" H 1 I i T T T i m\
i - B Y Ty T wi hinln i3 B KL Ll k!
_ _ { M( i @ﬂ & MI % : 41 T $A
o ' o TRIAW T BRI T S e e T MI E
o ra o a #
- e err T m _ ﬁm N

*

T

W

F25HnG BRSNS

. |
aﬁa # |
e l a
I - 2 G
£ el
N } Eaik
sl g fapigd
v & I £88
£ ELIN : (e 4 ZHa
= i ]
= [r—
k ly
z _w JIN— ) -
p | J— ]
2
1 iy
m | s ey
| S0 VO e
: ¥ ]
i e | g v
,,,,,, — ! H ~ 2
| , 2 —
| _ )
1 i i _ ; o i “ L]
|| 3 . —
! H o - _/ = \z
R——— ; . fa - Py ’ ; - &
M i i Hi%&kﬁgﬁ._ﬁ.iwﬂ\»w\.m
I M & A TR T TR T ST ¥ ] s -
m m . ﬂ }eowd “— ; : m ! § e A
Ly H Eﬁfffé;ff?@?éﬁéfﬁgﬁ@l .
{ £
A LR _W ADEIT RGN
&

] Vipgs o ek

TaomS N e
ety
ot e FITYAT 15 a8

%

R
)
2
St

& e
Lo ti )

N



Lo iv] SESH 00PD ROUYATT LV A1) dbive 50 ROUVHNOLNOD DA ~ & AVROYIG

W R
RN L [r——
i, Ganta g3 TR T ertok g T

1EEMLS ofTHee

Fl}...:ét...
R - -
.
H [0
1
3 5 a2 3
; E L
ama H B m
v s T L e i o Rk
s, i TR e - \
i LR ArTRd B ! b : P
- — @ e
I = : E fﬁvﬂ%
£ H 5
H ! o
: P A
] H B
H 3 N
: "
Aﬁ &4 H I ared ot
; a0 i
| T i .
! [ X s
| wm o i Liire
i . . . .
: M Vo H
{ P v i
H 4 4 : 3o ]
i F T 1 Jio 1
; S Jooeich !
H 1] ! M {
g i ; et yTon
. g —" 5
A 7
At f
P
i
s e e TR T e e e e I : A
S A Wm i
e i H T S—

ok sty i
e

i 1

Pavar

PR REE el LT LT
v

f

i B e T L et , T8 FRV]
WY m.“ MM m m M mmm
Rt o s i 30 BT u.& B b =
H

P i 12 i
s M et ¥ i S et o
a4 4 S S o £ L
L AT IR e

sy %
o A e oy e ety W2t o R S
Prn ek Sk Sl gy it

€A

T

PRy
B e

AL pe———
AL b
mead awE

LT R Sierth § ot

A3V AMYORGD Ve ; R sz N .
101 20 Rowin A = i
1 R
Pyt r i #1ueed

sy i o AT S5 I - e iy

¥
W -«wn_. waiE e EEYL
S

By ! [E I
f
Eaaisd \aé.“ e e

TR T .
TR e ] I ey 9/ -

e —

{

SO U B i e S T 8 E L P C3 1
peviagtysgg ol = e 14
i s
4
o g
s .4
i v T
R
v el ol ,IEEM
P
i k H
=t g :
a1 3 et
s R Fg, e P
- fiianded ¥ T A ,/ ¥ {
RO SRV I [ i ! e !
L i [ $ v e 4 |
e S 2 R T T H R O i
ol ey, . i - i
TR ' e, } — . ST ;
i
i
1
i

T BT R e BRI 4 ke




tary bl Gl R DO'rrS WOLYATYE 1Y GLAWY 1EVG 40 NOUVENDIAWGD DHMOHS — § Fyesvid

T s 0% s szt wi
Leu g T et 1f g

13HS HY W

T ; =
v w/ei. i
" i s ¢ i
H s
= E
} 2L )
<1 HE
S B
3 s ¢ i
; ol i R
- " - o fx e
3 (¥ 1 i Hottome
: 1 e
| B
. m : e
: b
jiid H
mwm H i
LA N &b IHVS M t i
B EE
w it
R S £
- YE S i
i i i
H H .
R i
H i f
P B i
o
q S i A o
cd
_‘M 4 [y @
i k0 * 4 i
ﬁ,.,n.%_,n.gwl i !
S ST oA S IR o D T S TR i E) . L83 e i R AR
A S at Ciamaanr =t - ) ¥ e, i

§ wrerenen
s W 6 b

P
AWV red BT
Ih_wﬁﬁll .

f g - ..‘u,m.nﬂwf ¥ o .e. r\%

Sindem

j i

T 2V 1

e o s we o s B e T ; MW m“

[ORE—
- B e "
~rFRIIERET @ hed

o ) L

sotbussseiy 10T r.

LY A A ot B AT o SO

L

ey

L R AU § A M e e B 1
o e e 1
e BT R S R B - 3 nw 4
It e AR -
Hpums AR Lk
et veantiom sy Eatd i aov F
s TT———— ; £ daivd s.rﬂe‘ m
St ) 4IRS u b
L 5 AT STy i ”m :
CUWEYR 40 ALD e
VUL ANVAROD HYIRIS sThn
T3 40T 40 NOEMOUAS =
b 1l 35w i i y o :
IS T A TR w W b 4
! . v i
ik o R
e BT ' f
TR %ﬂnﬂu&\. g !
i

P 2 vl e T e

f
! b i i
H H
i

e 4§— KL Y vea

——

LR+ RIS NV Lo THEIREN o w0t 1200 S




i e P 5 pawe
L3 AT
RS S r
= Kl
H i
i MEENIG
W T mre—
« e P 5 s
[EITEE R S P
— v
. Ruspogtpun, £ vy 1 tees £
- w
s gt i it i - Ci 15

! N oo

St Ve ;
b Foy
[ v o
[T o v ey e
RSP uih s et
o P n s . MM
e | Sa e A . 16 Y ! X [EFHI NS
i Vg b
i [ } i
oy TR

3

i
1

Qe
B

:
|

0 TR
i e bt 8 Tt
LTRLS 4ITUHS

- i
LR L 1 e - g m 3 & ¥
e = 1 u s o vy
SES «bey s REL (S m i h R ks 1 B Latrel
Pobp : I ] ;

20 PR

149

1 i}
s 3am s i S o s . [0 - - — com PR mommmm
2 3 3 [ e w3 e d omad TR T

¥ R R SRR T & L T T
PER-AL: Avil TR e e
5 sm;v » E iy d Lided

eIl

S e ok i aim otk

A ST ..._ HE m E=] il
) SO,
" I — .

it
.
§

Ik

P it BRI I e RN P

P
Pt

sz
LS 8 it Vs 2 bk TR o La
e T e e
e
* v
LRI o e L e V07 T b A H
[, - LT ; o
Pt Jrpema, Hakphl AL s WS ¥
ORI RITIR %s 3
SRS T L pie ED
R i 1 T o #
falaad SRS *
LIST w105 RS Lamen 3 ST g




..... . S - T b,

vaug
A s e
[zt
£
. i!.!-ii!i.:ﬁ.}..ﬁ,ﬁ?maﬂltl, LT i .
; o
e m s 4 8 Vi ¥ m [en m
Ltk S g e

ety b o
e ot 02 pa
[T R A .

Vi

B

LR

[

o TR o

s

B i

E VT L s

.ai;;!;..:ieazvi!
PR Y

- SRS

e

-
xw_ﬁ
i !

@




31905042.1

=\‘_

This is Exhibit “Q” referred to in the affidavit
of YUEQING ZHANG, SWORN BEFORE ME

thls[[- y of June 2018

~ g Ao

A COMMISSIONER FOR TAKING AFFIDAVIT



Stoica, Alina

s _—— A N
From: Zhang Xiaofan <zhangxf@mail.cmec.com>
Sent: Wednesday, January 16, 2013 5:44 AM
To: Julia Zhang; Jennifer Xu; hai xu
Ce: i linan; BRI, sunhao; shijt
Subject: Htinerary
Attachments: meeting schedule.doc

Dear all,

Please kindly find attached meeting schedule for your reference. The schedule may changed based on

our working progress.
Best regards,

Zhang Xiaofan



Meeting Schedule

Date Time Events Remarks
17" Thursday 9:00-12:00 | Technical document discussion
12:00 Lunch
13:30-17:00 i Commercial negotiation
18" Friday 9:30-11:00 | Meeting with SINOSURE
12:00 Lunch
13:30-14:30 | CMEC technical evaluation meeting Time to be decided
14:30- 17:00 | Commercial negotiation
19" Saturday 8:30-17:00 | Sightseeing Great Wall John, Hao Zhang, Michael,
Jeffrey, Wan Haopeng
9:00-12:00 | Finalize the technical document
12:00 Lunch




Date Time

Events

Remarks

13:30-16:00

Commercial negotiation

20™ Sunday 9:00-12:00

Commercial negotiation

12:00

Lunch

13:30-17:00

Commercial negotiation

21 Monday 9:30-12:00

Finalize all the contract document

12:00

Lunch

22" Tuesday 9:30-12:00

CMEC evaluation meeting

Time to be decided

12:00

Lunch

13:30-17:00

Contract Signing

Contact number:
Zhang Xiaofan: 13501173199
Li Nan - 13488615350

Wan Hao peng : 18640090979
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Mahar, Kyla

From:
Sent:
To:

Cc:
Subject:

Attachments:

Shi Jiantao <shijt@mail.cmec.com>
Monday, January 21, 2013 11:58 AM
Jennifer Xu; zhangxf@mail.cmec.com
Julia Zhang

&E: BLDG C - Cash Flow Schedule

Price Sheet A (draft)v2 xlsx

RN Jennifer Xu [mailto:Jennifer. Xu@jddevelopment. ca]
RIERHE: 201348 1 B 21 F 22:45

WA shijt@mail. cmec. com; zhangxf@mail. cmec. com

#i%: Julia Zhang

F B BLDG C - Cash Flow Schedule
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6,400,000

15,152,726
5,464,987
3,015,667
3,408,391
3,262,023
2,773,153
2,314,629
2,229,367
2,539,321
2,175,537
1,577,615
3,630,880
1,062,926
9,000,000

0
0
0

64,007,221

7,272,727

19,370,495
6,986,169
3,855,080
4,357,118
4,170,009
3,545,061
2,948,603
2,830,063
3,212,229
2,742,360
1,981,629
4,544,555
1,325,669

11,184,630

0
0
0

80,326,396

24
24
24
24
24
24
23
22
21
20
19
18
17
16

73,053,669
2,191,610

9,464,337

18,788,381
6,776,584
3,739,427
4,226,405
4,044,909
3,438,709
2,860,145
2,745,161
3,115,862
2,660,089
1,922,180
4,408,218
1,285,899

10,849,051

0
0
0

80,326,396

125.50%

5,461,390
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This is Exhibit “S” referred to in the affidavit

of YUEQING ZHANG, SWORN BEFORE ME
this////day of June 2018
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Stoica, Alina

From: Zhang Xiaofan <zhangxf@mail.cmec.com>

Sent: Wednesday, January 22, 2014 7.07 AM

To: Julia Zhang

Ce: Jennifer Xu; Maggie Liu; lichacyang; shijt; michuan; hai xu

Subject: Deposit about Phillip project -F{FRERIE- see this version

Attachments: 140122refund deposit.pdf; 140122 designated account.pdf
Dear Julia,

Please kindly find attached letters related to the deposit payment for your reference. We are very glad
to inform you that we already provide the following documents to meet the requirement for receiving
deposit from your side:

1. Amendment No. 3

2. Contract Agreement, Conditions and all associated backup documents for the subcontract between
CED and MBBC. - need both CED and MBBC's signature. ( Contract conditions wifl send to you
tomorrow after initial by CED staff)

3. Financing Commitment Letter and The document from Bank of China

4. Letter from CMEC for refund deposit in case that we fail to commence the work (Attached)

5. Payment details (Attached)

We are [ooking forward to successful corporation with you.
Best regards,

Zhang Xiaofan



P )05 2
China Machme

I enwai Streetl, Beijling 100
it mec@mai%.m-a .com Tel {(86-10

0535, China hu:p ; www CMEC.Com
y B3451188 Fax: (86-10) 63261865

3

22" January 2014

JD Development Phillip Street Limited
3601 Highway 7 E, Suite 610

Markham, ON L3R 0M3

Dear Sir/Madam:

Re: Deposif Refund Issue Related to Phillip Student Residence Project Phase I

For your information, in case of we could not make the Project commence according
to the Amendment No.l to the Contract of Phillip Student Residence Project
(Contract No.: JD/CMEC/2013-001) in which the Article A-10 is defined. The
balance of the Deposit should be refunded to JD Development Phillip Street Limited
after deduction of the payment to the subcontractor (Melloul-Blamey Building Corp.),
charges of China Export & Credit Insurance Corporation (SINOSURE) and other
necessary expenses related to above mentioned project incurred by CMEC.

Best Regards

Jir

Zhang Xiaofan
Assistance Managing Director of Complete Plant Division.



] M4 1 21 AE.4 4
China Mach inery Engineering Q{}?p@ ration

Mo, 178, Guang anmenwa: Street, Beiling 100055, China niip: Hwww.cmso.com
£ ec @,ﬁnaa! cmec.com Tel: (86-10) 63451188  Fax: (86-10) 63261865

22™ January, 2014

JD Development Phillip Street Limited
3601 Highway 7 E, Suite 610
Markham, ON L3R 0M3

Dear Sir/Madam,

Re: Confirm the Down Pavment Detail and Account info to Phillin Student
Residence Project Phase |

We hereby confirm the below payment detail for the 10% Deposit of the contract
price according to the Contract (Contract No.: JI/CMEC/2013-001) and the bank
accounts info which are as follows:

Total amount of Deposit should be $6.000,000 (say: Six Million US Dollars Only)
plus C$2,200.000 (say: Two Million Two Hundred Thousand Canadian Dollars
Only),

1. Anamount of

- $3.831,900 (say: Three Million Eight Hundred Thirty One Thousand and
Nine Hundred US Dollars Only) and

- €5 2,200,000 (say: Two Million Two Hundred Thousand Canadian Dollars
Only)

shall be paid to the following bank account by directly bank transfer.

Bank Name: BANK OF COMMUNICATIONS, HONG KONG BRANCH
Bank Address: 20 PEDDER ST, HONG KONG

Account No. & Swift: 02753292236223 COMMHEKHH

Beneficiarv: CHINA EVERBEST DEVELOPMENT INTERNATIONAL
LTD.

Address: RM 804, TOWER 1, SOUTH SEAS CNETRE, T.S.T EAST,
KOWLOON, HONG KONG.




2. Another amount of $2,168,100 (say: Two Miilion One Hundred and Sixty
Eight Thousand One Hundred US Dollar Only) shall be paid to another bank
account as follows by directly bank transfer:

Bank Name: Bank of China (Hong Kong ) Limited
Account No, & Swift: 012-875-9-250387-4 BKCHHEKHH
Beneficiary: CHINA MACHINERY ENGINEERING CORPORATION

Your prompt remittance will be appreciated.

Faithfully Yours,

St

Zhang Xiaefan
Assistance Managing Director of Complete Plant Division
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This is Exhibit “T” referred to in the affidavit

of YU ING ZHANG, SWORN BEFORE ME
thls y of June 2018
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A COMMISSIONER FOR TAKING AFFIDAVIT



Request | 021655080 Province of Ontario Date Report Produced: 2018/05/16

Demande n°: Province de 'Ontaric Document produit le ;
Transaction |D: 68089845 Ministry of Government Services Time Report Produced: 15:31:13
Transaction n® ; Ministére des Services gouvernementaux Imprimé a :

Categery ID: UN/B

Catégorie .

STATEMENT OF NO RECORD
ETAT D'ABSENCE DE DOSSIER

Date Report Produced : Rapport produit le :
MAY 16 MAI, 2018

Corporation Name : Dénomination sociale :
CHINA MACHINERY ENGINEERING CORPORATION

After enterln%the information exactg %s Nous n'avonps trouve aucyn dossier se
|t is pnnte above, a record could n rapportant a la enommatlon sociale ou au
oun gr*t e above corporation name or the nu ero matricule de adsomete (Ontario)
above Ontario corporation number, as of: lques ci-dessus, en date du :
MAY 16 MAI, 2018

Not all corporate files transferred to the Government Les dossiers de renseignements sur les sociétés qui ont
Records Centre or Archives from the Ministry of Government été transférés au Centre d'entreposage des dossiers ou aux
Services prior to June 27, 1992 have been recorded in Archives avant le 27 juin 1992 n'apparaissent pas tous dans (e
the Ontario Business Information Systemn. Additional Systéme d'information sur les entreprises de I'Ontarlo (SINEQ),
historical infermation may exist. Il se peut qu'il ¥ ait d'autres renseignements concernant

cette socidte,

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
La défivrance sous forme électronique du présent rapport est autorisée par le Ministére des Services gouvernementaux.



THOMSON REUTERS

s
PSPt
R

Name Search Resulis

Search for : Corporations And Business Entities

Name Searched : china* machin®

Jurisdictions Searched : FED, ON, QC, BG, AB, MB, SK, NS, NB, NL, PE, NT, YT, NU
Results Returned : 7

Timestamp (£.5.7.} : 2017111709 11:44

CHINA MICRO MACHINERY  :Ont. Business ON 000933544 11991/03/07 Canc. By C.B.
(CANADA) §NC :Corp. : : :

T e L o
PLANT CANADMILTD.

CHINA SOUEAST Corp BC 1065289  2016/02/18 Active

MACHINERY (CANADA) | | | |

LIMITED

BUILDING GROUP IMPORT /
EXPORT {CANADA)

QUALITY MACHINERY CHINA S| _Prpshp  ON 231121070 220'1”3Hm'8-A¢'tivé

CANADA CHINA MACHINERY 5CCA P12 CA 7547501 2010/05/31 Dissolved

AND ELECTRONICS '

INDUSTRIES ASSOCIATION : ; : : .
CHINA NATIONAL ‘Pt _Prpshp BC FM0222119  .1997/06/19 Active
MACHINERIES & EQUIPMENT . = :

IM/EX & INDUSTRIAL ’

SERVICES INTERNATIONAL

CHINA (GANSU) MACHINE  P{_Prpshp ~ |BC  FMO0318166 2002/02/27 Active

CO.
141
CYBERBAHN MARQUE D'OR
333 BAY S3TREET. SUITE 400 75 QUEEN STREET. SUITE 4700
TOROMTO, OM M3H 2R2 MONTREAL, QT H3C 2ZN3

T 415-306-3070/ 1-800-267-0183 T 514-395-8900/ 1-800-568-0385
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of YUEQING ZHANG, SWORN BEFORE ME
this ({7day of June 2018
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Date Repart Produced: 2018/05/16
Document produit le ;

Time Report Produced: 16:09:14
Imprirsié & :

Province of Ontario

Province de ['Ontario

Ministry of Government Services
Ministére des Services gouvernementaux

Request ID: 021655503

Demande n° :
Transaction 1D 68090731
Transaction n® :

Category 1D: UN/B
Catégorie :

STATEMENT OF NO RECORD
ETAT D'ABSENCE DE DOSSIER

Date Report Produced : Rapport produit le :

MAY 16 MAL, 2018

Corporation Name : Dénomination sociale :
C VERBEST DEVELOPMENT INTERNATIONAL
CiMMES

After enteri n the mformatzon exact g %s
lt IS prmte ove a record could n

oun 8rt e above corporation name or the
above Ontario corporation number, as of:

MAY 16 MAIL,

Not alt corporate fites transfarred to the Government
Records Centre or Archives from the Ministry of Government
Services prior to June 27, 1992 have been recorded in

the Ontario Business Information System, Additionat
historicat information may exist.

2018

Nous n'avons trouvé aucun dossier se
ra portant 2 la dénomination socjale ou_ au
C{nero matricule de la ocuete (Ontario)
iqués ci-dessus, en date du :

Les dossiers de renseignements sur les sociétés qui ont

été transférés au Centre d'entreposage des dossiers ou aux
Archives avant le 27 juin 1992 n'apparaissent pas tous dans le
Systeme d'information sur les entreprises de I'Ontario (SINEQ).
Il $e peut qu'il y ait d'autres renseignements concernant

cette societe.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
La délivrance sous forme électronique du présent rapport est autorisée par le Ministére des $Services gouvernementaux,



Search for :
Name Searched :
Jurisdictions Searchad :

Results Retumned : 39
2017111109 11:49

Timestamp (E.S.7.):

EVERBEST INC.

EVERBEST BAKERY
EVERBEST CANADA
EVERBEST BAKERY LTD.
EVERBEST PRODUCE CO.
EVERBEST LIQUOR INC.

EVERBEST PRODUCELTD.

EVERBEST CONSULTANTS
EVERBEST ALBERTA LTD.
EVERBEST PRODUCE CORP. |

EVERBEST ELECTRIC LTD.

EVERBEST DEVELOPMENTS
EVERBEST HOLDINGS INC.
EVERBEST OF CANADA INC.

EVERBEST SOLUTIONS INC.

EVERBEST MANAGEMENT .

INC.

EVERBEST MANAGEMENT
INC.

EVERBEST PROPERTIES INC.

EVERBEST ALLERGENICS
INC.

CYBERBAHN

333 BAY STREET. SUITE 400
TOROMTO, ON M3H ZR2

T 418-306-3070/ 1-500-267-0183

%Bus Corp

?IBus Corp

Name Search Results

everbest”
FED, ON, QC, BC, AB, MB, 8K, NS, NB, NL, PE, NT, YT, NU

‘Cnt. Business |
Corp. '

;AsmdBust

. ;AsmdBust ‘
Ont Business
Corp.
;AsmdBust
EBUS _Corp

EOr;t Bﬂsmesé”
Corp.

Bus_ Name

Ont Busmess

fCorp

‘Ont. Business
:Corp

Pt Prpshp

‘:Ont Busmess
Corp.

‘Bus_ Corp

fOnt. Business
Corp.

Bds_Cbrp

EOnt..B{xsiheéS
LCorp.

~
AB

;BC
AB
ON

AB
o

Corporations And Business Entities

001217870
270769433
260921630
000907603

230317919

2017580412
002074794

0000176635

1209843242

1002074794
1001376585
Q#M6153404
2016321701
001185255
;éogsszzogf
000449368
449368

2016322030
000449368

1997/01/13 Vol. Diss.

% THOMSON REUTERS

(Ont)

";2017/0?/1'3 Active
2016/09/13 Active 5
?1990'/0'8/'09'§Cénc. ByCT
2013/03/27 Active
2013007102 1 Dlssoived

fzoosxoam Active

1991/10/01 | Expired
2002/04/16 Dissolved
2005/06/15 Active
1999/09/24Canc By cT.
11993/12/08 Active
2011/09/28 Dissolved

© 1996/06/18 Vol. Diss.

(©nt)

2011/09/28 Dissolved
:19801’06/16:Canc. By C.T.

NC

1980/06/16 Corpl\imChg
2011/09/28 Active |
1980/06/16 Canc. By C.T. .

MARGUE D'OR

75 QUEEN STREET. SUITE 4700
MONTREAL, QO H3C 2NE

T 514-393-0000/ 1-800-088-0963



.EVERBES.T GARMENT MFG.

iOr{t éué'iness :

001318176

bl gy
Tunale

THOMSON REUTERS

ON 1998/10/05 :Canc. By C.T. |
INC. B RN SUE SO OS SIS S
EVERBEST INVESTMENTS  Bus_Corp  AB 2010654230 2003(10/11 Struck
INC. ‘ : Z
EVERBEST TRADING Pt Prpshp  BC  FMO155768 1994/02/15 Active
COMPANY S FONUUURUIN NI SRS N S
EVERBEST BAKERY ‘Ont. Business ON 000988757 11992/05/29 Active
(FARVIEW)LTD. Corp. SO S SO S
EVERBEST BAKERY Ont. Business ON 001122775 1995/03/17 Canc. By C.T.
(RCHMOND)LTD. _ Corp, T S N
EVERBEST BAKERY Ont, Business ON 000994228  1992/07/07 Vol. Diss.
(WOODSIDE)LTD.  Corp. I (Ont)
EVERBEST JANITORIAL Name_Chg BC  CH0561490 Historic
EVERBEST BAKERY Ont. Business ‘ON ‘001087973 1994/06/30 'Vol. Diss.
WHOLESALELTD.  Cop. | = ©ont)
EVERBEST BUILDING Pt_Prpshp  BC  FMO0561400 2011/07/13 Active
MAINTENANCE IR D R S .
EVERBEST PRODUCTION  Ont. Business ON 001015712  1993/01/25 Vol. Diss.
(CANADA) LTD. Corp. R (Ont)
EVERBEST MANAGEMENT & TradeName AB | TN4618591 1990/06/01 Active
SERVICES CO. SRR U DU BTN I S
EVERBEST MANAGEMENT & :Ont Business ON 000753159 1987/12/30 Canc. By C.B. NC
SERVICES LTD. o
EVERBEST MANAGEMENT & | ON 753159 1987/12/30 CorpNmChg
SERVICES LTD. S ST R S
EVERBEST INTERNATIONAL 'Ont. Business ON 001128012  1995/04/25 Active
INSURANCE INC. . Corp. A - RSSO FURUNURRS S
EVERBEST CONSTRUCTION Oni. Business ON 000113379  1961/05/17 Canc. By C.T. |
COMPANY LIMITED  Corp. SR T
EVERBEST INVESTMENT ~ ‘Ont. Business ‘ON 000574115  1983/12/28 Active
CANADA COMPANY LTD Corp. % RV SIS RSN SOOI O
EVERBEST HANDICAPPED  Ont Business (ON 000451718 '1980/97/225(:anc. By C.T. .
SALES & SERVICES LIMITED  Corp. N o |
THE EVERBEST COMPANY  Ptnrshp AB  'CAL005264 .1937104/23 Active
THE EVERBEST COMPANY  Pturshp  |AB  CAL00355 Dissolved
A & G EVERBEST INC. Ont Business 'ON 001088899 1994/07/08 Vol. Diss.
Corp. = ; ~ (Ont)
212
CYBERBAHN MARGUE D'OR

75 QUEEN STREEY, SUITE 4700
WONT R!::AL Q0 HIC NG
T 514-393-80007 1-800-863-0068

333 BAY STREET, SUITE 400
TOROMTO, GN M5H 2RZ
T 416-306-3070/ 1-800-267-0183



“ﬁgﬁ‘éﬁié g THOMSON REUTERS
Name Search Results

Search for : Corporations And Business Entities

Name Searched : china* ever*

Jurisdictions Searched : FED, ON, QC, BGC, AB, MB, SK, NS, NB, NL, PE, NT, YT, NU

Resuits Retumed ; 1

Timestamp (E.S.7.): 2017111/09 11:48

‘CANADA-CHINA EVER oOnt.Cop.  ON 001922277

2015/04/02 Active
GREEN ASSOCIATION ‘Non-Share !
171
CYBERBAHN MARQUE D'OR
333 BAY STREET. SUITE 460 75 QUEEN STREET, SUITE 4700
TOROMTO, ON M3H 2R2 MONTREAL, GG H30 2N8

T 448-306-3070 /7 1.800-267-01863 T 514-203-8000 7 1-800-585-0868
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A COMMISSIONER FOR TAKING AFFIDAVIT



—_— T S
1 [ 08D Search Results | Tarion.., % |

=l Shee Gafery v @ Inside Miler Thermsen

' Previgus et | gﬂ Options = ¢

Horme

(8D Landing Page

i

Herl g

TARION

DONFERENDR

& Retun to Seqich

Locaticn

Ambersiburg (2)
Burkngton {3}
Concord (6)
Haretiton {6}
rigntsyite (2)
London (2}
rdarkiar (8)
Mo sIsEaus (4)
Maorth York (4)
Dakvilie {2}
tawa (13}
Tilsonbug (2)
Toronie (57)
waughan (5)
Wondhndge {2)

Regivirstion Slatus
Regqusterad (159)
Home Type

Sonda {31)
Fraehold (105)

ONTARIO BUILDER DIRECTORY: SEARCH RESULTS

159 results

Builder f Vendor Name *~ &)
Centurion Buiiding Corporation
GCharlesfort Development
Corporation

Chions Construction Corparation

Cobblestone Construction
Corparation

Concerl feal Eslate Corporation

Corebridge Construction
Carporation

Crolta Development Corparation

Crysial Homas (Combridge)
Carporiation

Crystal Homes {Oakville}
Comoration

Cryatal Homes Corporation

Umbrella Geoup ¥ €5

Pinewood Group

Chartesiort

Carcheidye

Crystal Homes
Crystal Homes

Crystat Homas

Location & @

HIAGARA ON THE
LAKE
OTTAWA

CONCORD

NORTH YORK

FORONTO

MARKHAM

OTTAWA

HAMILTON

HAMEILTON

HAMILTON

4

43308

1203

sr2e

45744

40443

45542

348378

43715

32647

16743

Registered

fegistered

Registered

Registered

Rogistered

Registered

Registered

Registerest

Registered

Registered

Status
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Mabhar, Kyla

From: Jennifer Xu <Jennifer Xu@jddevelopment.ca>
Sent: Wednesday, January 15, 2014 1:01 AM
To: Xiaofan Zhang (zhangxf@mail.cmec.com)
Cc: Julia Zhang; Gary Xu (hai xuu@gmail.com); Maggie Liu; Jiantao Shi
(shijt@mmail.cmec.com)
Subject: ID / CMEC +CED
Attachments: calculation xlsx
Hi, Xiaofan,

As discussed eartier, I'm summarizing as follows.

1. Subcontract we were discussing will be between CED and MBBC.

Sub-contract value: $61,380,124

Deposit CED to MBBC: $5,861,900 (this is after deduction of SINOSURE’s premium of $2,168,100 from
deposit of $8.03 Mil JD sent )

Total progress payments (excluding deposit) : $55,518,224.
Total Advance amount (including calculation of deposits): $53,350,124.

$7,634,668 will be deducted from $80,300,000 based on the latest discussion. So the contract value
between JD and CMEC will be revised from $80.3 Mil to $72,665,332 with supplementary agreement.

ltem ‘e’ reflects the latest discussions: SINOSURE - $2,168,100 and interests on Cash Flow -
54,117,108 and CMEC fee at $5,000,000.

There are a number of concerns we have on Subcontract and Contract Condition.

o Billing / Invoicing: The contract is based on progress. However our agreement is based on
latest Cash Flow provided. This need be amended to reflect.

o There is a section taiking about * Construction By Others’. This section need be amended
completely.

o Deposit amount will not use 10%, but use the agreed amount of $5,851,900.

o Thereisa clause ' do not allow extension’. We don’t think this is necessary. As there will be
areas talking about no increase from the agreed advance amounts or any other situations,
the master contract amount between JD and CMEC will be revised as $72.67Mil.

o The contract duration will be changed to 20 months.

2. We think there are a number of agreements and/or side agreements will be requirad. They are:

a)
b)

L]

d

e)

)
)

Financing Agreement between CMEC and D to reflect loan value and repay amount.
Project Management Agreemant between ID and CED

Project Management Agreement between CED and MBEBC

Supplementary Agreement to revise master Contract Value

ftema & b are to split current master contract into 2 separate agreements. It is primary for Tax
purpose.



5. Anumber of contracts currently executed under ID Phillip Street will need be assigned to
MBBC,

4. HST situation — JD to investigate HST since MBBC will require to issue invoices to CED on the
regular basis.

5. MBis requesting confirmation of having financing in place for Phillip Building A before they will
be fully mobitizing to start. The intent is to utilize Financing Agreement to MB. Alternative
CMEC can provide letter or other document to help satisfy the requirements.

Xiaofan, we will connect in the night (your time) to discuss the subcontract.
Regards,

Jennifer Xu, PMP’, LEED " Ap gi+C
Project Birector

Jﬂ g%ﬁlﬁOPMEHT

3501 Highway 7 E, Suitz 610
tarkham, Ontario, 138 0/43
Tel: 905-479-5898 £xt: 229
Fox: 805-478-9880

Cell: 647-824-5698
Jennifer xu@jddevelopment.ca

From: Zhang Xiaofan [mailto:zhangxf@mail.cmec.com]
Sent: January-14-14 10:50 PM

To: Jennifer Xu

Subject: Re: CED/MBBC

Zhang Xiaofan

From: Jennifer Xu

Date: 2014-01-15 11:46

To: Xiaofan Zhang (zhangxf@mail.cmec.com
Subject: CED/MBBC



Subcontract between CMEC & MBBC

14-Jan

5,861,900

Down payment to MBBC

5,861,900

14-May

25,041,081

14-hun

4,977,143

14-Jul

3,500,000

14-Aug

1,000,000

10



14-Sep

1,500,000

11

14-Oct

2,000,000

12

14-Nov

3,000,000

13

14-Dec

2,500,000

14

15-Jan

2,000,000

15

15-Feb

3,000,000

16

15-Mar



3,000,000

17

15-Apr

4,000,000

Total advance (not correct)

55,518,224

Total Subcontract value*

61,380,124

Total Actual Advance

53,350,124



Jennifer Xu, PMP(r), LEED (r) AP BD+C
Project Director

[¢cid:image001.png@01CF117A.7E1FOCA0Q]

3601 Highway 7 E, Suite 610

Markham, Ontario, L3R OM3

Tel: 905-479-9898 Ext: 229

Fax: 905-479-9890

Cell: 647-824-5698
Jenﬁifer.xu@jddeve!opment.ca<mai!to:Jennifer.xu@jddeveiopment.ca>

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended
only for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail
to anyone other than the intended addressee does not constitute waiver of privilege.



Subcontract between CMEC & MBBC Interest
1 14-Jan: 5,861,900 months  amount
Down payment toc MBBC ‘ 5,861,500 ;
6 14-May' 25,041,081 241 2,153,533
7 14-Jun; 4,977,143 23, 410,200
8 14-Jul 3,500,000 220 275917
9 14-Aug| 1,000,000 21 75,250
10 14-Sep. 1,500,000 200 107,500
11. 14-Oct] 2,000,000 19 136,167
12 14-Nov 3,000,000 18] 193,500
13 14-Dec: 2,500,000 17! 152,202
14, 15-Jan ~ 2,000,000 16 114,667
15, 15-Feb| 3,000,000 15 161,250
161 15-Mar 3,000,000 141 150,500
17! 15-Apr: 4,000,000 13] 186,333
Total progress payment 55,518,224 Total '4',1 17,1 08
Total Subcontract value* 61,380,124
Cost analysis
‘M aster Contract _
1 ?totai contract value 80,300,000
2idownpayment 8,030,000
3 financed value 72,270,000
fCost
4!SINOSURE | 2,168,100
Slinterest {4.3% anuanlly) 4,117,108
6{Construction (MBBC) 61,380,124
7 Pay back/deduct* 7,634,668

fSub—total - cost

75,300,000




'CMEC FEE : ‘ 5,000,000
) 6.23%

*Total subcontract value is subject to actual cash flow, $5.6mio could be
paid to MBCC or directly deduct from the master contract during payback
period.



This is Exhibit “X” referred to in the affidavit

of YUEQING ZHANG, SWORN BEFORE ME
this/{*day of June 2018

----- A A,//kﬁ/

A COMMISSIUNER FOR TAKING AFFIDAVIT

319050421



Mahar, Kyla

From: Zhang Xiaofan <zhangxf@mail.cmec.com>
Sent: Tuesday, October 14, 2014 3:38 AM

To: Julia Zhang; Maggie Liu

Subject: Re: RE: Project Managment Agreement

Hi, Julia,

I understand the situation and I think it is better we have a con call to discuss this issue. We wili try our best to go through this.

Best,
Zhang Xiaofan

From: Julia Zhang

Date: 2014-10-11 05:10

To: Zhang Xiaofan; Maggie Liu

Subject: RE: Project Managment Agreement

Xiao Fan,

If we present it to our accounting firm, it will trigger the HST issue for now.

So please make sure that the corporation will be registered as soon as possible so we can present it for
auditing purpose.

Thank you.

Regards,

Julia ¥, Zhang
Director

JD‘} DEVELOPMENT
GROUP

3601 Highway 7 E, Suite 610

Markham, Ontario, L3R OM3

Tel.: 905-479-9898 ext 222

Fax: 905-479-9891)

Cell: 647-339-5284

CONFIDENTIALITY: This e-mait message (including attachmants, if any) is confidential and is intended only for the addresses. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mali to anyone other than the intended addressee does not
constitute waiver of privilege,

From: Zhang Xiaofan [mailto:zhangxf@mail.cmec.com]
Sent: October-09-14 11:48 PM

To: Maggie Liu

Cc: Julia Zhang

Subject: Re: Project Managment Agreement

Hi, Maggie,
We notice this, and we suggest to do it together with JD. We do need some planning.

Thanks a lot!



Zhéng Xiaofan

From: Maggie Liu
Date: 2614-10-10 05:21

To: Zhang Xiaofan

CC: Julia Zhan
Subject: Project Managment Agreement

Hi Xiaofan,

Our accounting firm is requesting the project management agreements (MBBC-CED Canada, JD Philip-
CED Canada) for our yearend. Please help settle it ASAP. Otherwise, it might cause more prablems.

Thanks,
Maggie Liu,CGA

JD | grtgerme

3601 Highway 7 I, Suite 610
Markham, ON L3R oM3

Tel: 905-479-9898 / 905-479-0833 ext 22,
Fax: 905-479-9890

CONFIDENTIALITY: This e-maif message (including attachments, if any} is confidential and is intended only for the
addressee. Any unauthorized use or disciosure is strictly prohibited. Disclosure of this e-mail to anyone other than the
intended addressee does not constitute waiver of privilege,



CHINA MACHINERY V. 2284649 ONTARIO INC,, et. al.
ENGINEERING CORPORATION Court File No.: CV-18-591534-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto
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MILLER THOMSON LLP
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Toronto, Ontario

M5H 3S1, Canada
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