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ONTARIO
SUPERIOR COURT OF JUSTICE 
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CHINA MACHINERY ENGINEERING CORPORATION
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2284649 ONTARIO INC., 2270613 LIMITED PARTNERSHIP 
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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, c.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:

1. Iam 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 infonnation or belief is other than my own personal 

knowledge, I have identified the source and the basis for my infonnation and believe it to

be true.
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2. 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.

I. Overview

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

property management with its head office in Markham, Ontario.

4. 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.

5. 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 “1st Amendment”), December 31, 2013 (the “2nd Amendment”), January 

22, 2014 (the “3rd Amendment”) and pursuant to the Addendum to Technical 

Documents for Phillip Street Student Residence dated February 18, 2014 (the 

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



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

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

(b) 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

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

Indebtedness is attached hereto as Exhibit “L”.

7. 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.

8. 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 “1st 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 “2nd Disputed Amount” and together with the 1st Disputed Amount, the 

“Disputed Amounts”) was properly characterized as an advance under the 

CMEC Loan and therefore owing to CMEC.

9. 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.



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) 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;

(b) 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;

(c) 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

(d) 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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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.

11. 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.

12. 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 affdiate, Melloul-Blamey 

Building Corp. (“MBBC”). CMEC cannot add it to the amount of the CMEC Loan as this 

is effectively double counting.

13. The 2nd 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.

II. The Project

14. 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”.

15. 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.

16. 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.

17. 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 1”);

(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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(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 3”).

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

is attached hereto as Exhibit “P”.

18. 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 

ofCMEC in early 2013.

III. Introduction of Debtor to CMEC

19. 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.

20. hi January 2013,1 travelled to China to meet with CMEC. I 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.

21. 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.

22. 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.

23. 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
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was to be fully paid by the Debtor to CMEC. This is set out in the payment schedule to 

the EPC Contract discussed below.

24. 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.

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

Contract Price.

IV. The Construction Contracts

26. 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.

27. The EPC Contract was subsequently amended by the lsl Amendment on July 30, 2013, by 

the 2nd Amendment on December 31, 2013, by the 3rd Amendment on January 22, 2014 

and by the Technical Addendum on February 18, 2014.
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28. As part of 2nd 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 2nd Amendment). Consortium Article A-ll 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.

29. During the period between the execution of the EPC Contract on January 22, 2013 and the 

date of the 3 rd Amendment on January 22, 2014, the EPC Contract did not come into force 

pursuant to its terms.

30. Immediately prior to executing the 3rd 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 (/.<?., 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.

31. The 3rd 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.

V. Concerns Regarding ability of CMEC to do Business in Ontario

32. 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.

33. Accordingly, in the course of preparing this Affidavit, my counsel, Miller Thomson LLP, 

undertook searches relating to CMEC and China Everbest to detennine if any of these 

entities had been either:

(a) licenced under the Extra-Provincial Corporations Act, R.S.O 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.O. 1990, c.0.31, as amended (the “ONHWPA”).

34. 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,

35. 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.

36. 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.O. 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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37. 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”. hi her email, Xu advises Xiaofan that the Debtor will look into the HST 

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

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

inability to set up an HST number.

39. 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 11,2014,1 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.

VI. Dual Paths and Need to Restructure Contractor Arrangements

40. 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.

41. 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.

42. 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”.

43. 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”.

44. 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.

45. 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”.

46. 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.

47. Contemporaneously, on January 22, 2014, CMEC and the Debtor entered into the 3rd

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 Xiao fan 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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48. 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”.

49. 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.

50. 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.

51. 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.

52. However, notwithstanding the Notices to Proceed described at paragraphs 50 and 51 above, 

I 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.

VII. Technical Addendum and Change of Scope of EPC Contract

53. 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.

54. 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.

55. 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 confinned 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.

56. 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”.

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

parking spots were further reduced to 89.

VIII. The CMEC Loan and Flow of Funds

58. It was always agreed between CMEC and the Debtor that CMEC would provide financing 

towards the construction of Blair Flouse. 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.

59. Pursuant to the Revised Deferred Payment Schedule attached to the 3rd 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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60. 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 tenns.

61. 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.

62. 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 tenn 

with repayment being at the end of the 24 month term, thereby substantially compressing 

the same.

63. 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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64. 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.

65. 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.

66. 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.

67. 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”.

68. 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 

forma 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”.

69. 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.

70. 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.

71. I 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 detennined 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.

IX. Certificates of Substantial Performance

72. All steps for substantial completion of Blair House were performed by MBCI and it issued 

the Certificate of Substantial Perfonnance 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.

73. I note that, notwithstanding the above, in or about January 2016, CMEC demanded that the 

Debtor execute a second Certificate of Substantial Perfonnance. 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”).

74. While the cover letter enclosing the CMEC Certificate was dated November 16, 2015, 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.

X. Refinancing Issues and Severance of Fergus House

75. 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.

76. 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.

77. 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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78. 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.

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

of Phase 2 - Fergus House.

80. 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.

81. 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.

82. 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.

83. 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 “OO”.

84. 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.

85. 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.

86. 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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fmancing 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.

XI. Facts Leading to Receivership Proceedings

87. 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.

88. 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.

89. 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 1st Disputed 

Amount being owing to CMEC. A copy of the June 2017 Payout Statement is attached 

hereto as Exhibit “QQ”.

90. 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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91. 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.

92. 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”.

93. 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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94. 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.

95. 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.

96. 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 

l’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 18th Pro Forma Invoice. A copy of the email dated October 27, 2017 

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

97. 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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98. I believe that adding an addition the 1st Disputed Amount to the CMEC Claimed Amount, 

made it substantially more difficult for the Debtor to raise the financing required to repay 

CMEC.

99. 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.

XII. Disputed Amounts Not Properly Owing to CMEC

100. 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 1st Disputed Amount is not owing; and (c) CMEC is double-counting of 

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

A. 1st Disputed Amount

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

CMEC claims is owing under the EPC Contract.

102. CMEC has calculated the lsl 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 1st 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.

(i) EPC Contract Not Performed by Consortium

103. 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.

104. 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 perfonn 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.

105. 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.

(ii) Contract Price Reduction

106. 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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107. 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.

108. 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.

109. 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 confinned 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 “W”; 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 

“WW”.

(iii) CMEC Confirmed No Further Amounts Owing

110. 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.

111. 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.

112. By letter to CMEC and China Everbest dated April 27, 2016 (the “Contract Price 

Letter”), the Debtor confinned 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”.

113. 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. 2nd Disputed Amount

114. The Debtor disputes CMEC’s claim to the 2nd 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.

115. 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).

116. 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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117. 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 perfonn the work. The 

amount ended up being a flow through of the Debtor’s own money to fund the construction 

directly with MBCI.

118. 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.

119. 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.

XIII. Conclusion

120. 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 14th day of

Commissioner for Taking Affidavits
YUEQINGPZHANG
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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 ONT ARIO 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, c.B-3, as amended 

INDEX 

DOCUMENT 

Bloomberg online research report 

CMEC EPC Contract dated January 22, 2013 

The 151 Amendment of the CMEC EPC Contract dated July 30, 2013 

The 2nd Amendment of the CMEC EPC Contract dated December 31, 2013 

The 3ro Amendment of the CMEC EPC Contract dated January 22, 2014 

Addendum to Technical Documents dated February 18, 2014 

Commitment dated June 9, 2014 

First Amendment to Commitment dated May 27, 2015 

Mortgage and Charge dated June 10, 2017 (including Instrument Number 
WR820800) 

First Mortgage Amendment dated May 27, 2015 

Second Mortgage Amendment dated June 6, 2015 
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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. Tari on Search Results of China Machinery Engineering Corporation and China 
Everbest Development International Limited re Builders Registration and the NU ANS 
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 
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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 

II. Requests for Advance 

JJ. 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, 201810:31 AM ET 

Company Overview of China Machinery Engineering Corporation 

Snapshot 

Company Overview 

China Machinery Engineering Corporation, together 
with its subsidiaries, operates as an engineering 
contracting and services provider in Asia, South 
America, North America, Africa, and Europe. It 
operates through three segments: Construction 
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 

CM EC Mansion 

No.178, Guanganmenwai 
Street 
Xicheng District 
Beijing, 100055 

China 

Founded in 1978 

3, 787 Employees 

Phone: 86 10 6345 
1188 

Fax: 86 10 6326 1865 

www.cmec.com 

People 

Key Executives For China Machinery Engineering 
Corporation 

Mr. Chun Zhang 
Executive Chairman 
Age: 49 Total Annual Compensation: CNY1.8M 

Compensation as of Fiscal Year 2016. 

China Machinery Engineering Corporation Key Developments 

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

The board of directors of China Machinery Engineering Corporation announced that the company entered 
into a contract with Siddiqsons Energy Limited in respect of the Siddiqsons 1 x330MW mine mouth coal power 
plant project at Thar Block-II, 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 upon 
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 ago. EPS attributable 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 53,495,000 a year ago. 

Similar Private Companies By Industry 

Company Name 

A La Shan Zuo Qi City Construction Investment 
Development Company 

ABC Construction Engineering Co., LTD. 

Region 

Asia 

Asia 

Aksu Xincheng Assets Investment Operation Co., Asia 
Ltd. 

Alaer Xinyangguang Technology Company Asia 
Limited 

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

Request Profile Update 

Recent Private Companies Transactions 

Type 
Date 

Merger/Acquisition 
November 24, 2017 

Target 

China National Electric 
Engineering Co., Ltd. 
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THE CONTRACT 

FOR 

PHILLIP STUDENT RESIDENCE PROJECT 
PHASE I 

IN WATERLOO, CANADA 

BETWEEN 

JD DEVELOPMENT PHILLIP STREET 
LIMITED 

AND 

CIDNA MACIDNERY ENGINEERING 
CORPORATION 

JANUARY, 2013 



AGREEMENT BETWEEN OW!\lLR AND CONTRACTOR 

This Agreement made on the 22"d day of January in the year2013 

by and between 

JD Development Phillip Street Limited 

hereinafter called the "Owner" 

and 

China Machine1y Engineering Corporation 

hereinafter called the "Contractor" 

The Owner and the Contractor agree as follows: 

ARTICLE A-1 THE WORK 

L1 The Work is comprised of the new construction of 2 distinct components: 
Building A (20-Storey Blair House) and Garage, both located at 256 Phillip Street, 
Waterloo, Ontario, Canada, N2L 6B6, details refeiTing to the Technical 
Documents. 

1.2 The Contractor shall: 

.! design, procure, construct and complete the Work and remedy any defects in 
the Work in accordance with the Contract 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 adjustment in Contract Time as provided 
for in the Contract Documents. 



ARTICLE A·2 AGREEMENTS AND At'1ENDMENTS 

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 Article A-3 of the Agreement • 
CONTRACT DOCUl\ffiNTS, 

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

ARTICLEA-3 CONTRACTDOCUMENTS 

3.1 The following are the Contract Documents referred to in Article A-1 of the 
Agreement. THE WORK: 

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

• the Contract Conditions, 
• the Technical Documents 

3.2 If there is a conflict within Contract Documents: 

.1 The priority of documents, from highest to ]owes~ shall be 
- the Agreement between the Owner aud the Contractor, 
• the Definitions, 
• the Contract Conditions, 
• the Technical Documents 

.2 drawings of larger scale shall gcvern over those of smaller scale of the same 
date . 

.3 dimeosions 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 U.S. Dollars Eighty MiUion 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 but 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. DoJJars. 

ARTICLEA-5 PAYMENT 

5.1 A Deposit v.ith amount of ten percent (10%) of the Contract Price shall be 
provided by the Ov,11er to the Contractor, as one of the conditions to effect the 
Contract. 

5.2 The progress payment shall be ninety percent (90%) of the value oftbe part of the 
Work completed slated in every Progress Repmt, details referring lo Part 5 of the 
Contract Conditions - PA YJvlENT. 

5 .3 Interest 

.1 Should either paity fai I 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 until 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 prin1e business loans . 

. 2 Interest shall apply at the rate and in the maimer prescribed by paragraph 5.3. l 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 Conditioru; • DISPUTE RESOLUTION, or otherwise, from tbe date the amount would have been due at1d payable under the Contract, had it not been in dispute, until !be date it is paid. 

ARTICLE A-6 RECEIPT OF AND ADDRESSES FOR NOTICES 

6.1 Communications in writing mil be addressed to the recipient at the address set 
""' bolow, Tho doliwry ol • wriom ~=""'"""oo will b• ' ' l=d, ''? 



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 
mail shall be deemed to have been received ten calendar days after the date of 
sending/mailing, provided that if either such day is not a Working Day, then the 
communication shall be deemed to have been received on the Working Day ne>.i 
following such day. Communications in ;vriting sent by facsimile or other fon:n of 
electronic communication 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 tbe date of 
its transmission 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 the new address in accordance with this 
Arlicle. 

The Owner at 

Name of Owner: JD DcvelopmentPhillip Street Limited 

Address: 3601 Highway#7 East, suite 610, Markham, Ontario, Canada, L3R OM3 

Facsimile number: 001-905-479-9890 

Email address: info@jddevelopment.ca 

The Contractor at 

Name of Contractor: Chlna Machinery Engineering Corporation 

Address: No. 178, Guanganmenwai Street, Xicheng District, Beijing, I 00055 

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 
communication shall be the English language. 

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

ARTICLE A-8 SUCCESSION 

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

ARTICLE A-9 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-JO COMl\fENCEMENT DATE 

l 0.1 The Commencement Date means the date when all the followings are reached: 

. J this Contract comes into full force and effectiveness; and 

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

In witness whereof the pru1ies hereto have signed this Agreement 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 

OVi'NER 

ID Development Phillip Street Limited 

WITNESS 

CONTRACTOR 

China Machine1y Engineering Corporation 

Li Chaoyang 
Vice President 

WITNESS 

Zhang Xiaofan 
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CONTRACT CODITIONS 

PART l GEl'lERALPROVISIONS 

CC 1.1 CONTRACT DOCUMENTS 

1.1.1 The intent of the Contract Documents is to include the labour, Products and 
services necessary for the perfonnance of the Work by the Contractor in 
accordance with these documents. It 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. 

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

1.1.3 Words and abbreviations which have well known technical or trade meanings 
are used in the Contract Documents in accordance with such recognized 
meanings. 

1.1.4 References in the Contract Documents to the singular shall he considered to 
include the plural as the context requires. 

1.1.5 Neitl1er the organization of the Specifications nor the arrangement of 
Drawings shall control the Contractor in dividing the work among 
Subcontractors and Suppliers. 

1.1.6 The Owner shall provide the Contr·actor, without charge, sufficient copies of 
the Contract Documents to perform the Work. 

1.1. 7 Models furnished by the Contractor at the Owner's expense are the properly of 
the Own.er. 

CC l.2 LAW OF THE CONTRACT 

1.2.1 Tne law of Ontario province of Canada shall govern the interpretation of the 
Contract. 

CC 1.3 RIGHTS M'D REMEDIBS 

1.3. l Except as expressly provided in the Contract Documents, the duties and 
obligations imposed by the Contract Documents and 111e rights and remedies 
available thereunder shall be in addition to and not a limitation of any duties, 
obligations, rights, and remedies otherwise imposed or available by Jaw. 

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



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

CC 1.4 ASSIGNMENT 

l.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 
unreasonably withheld. 

PART 2 ADMINISTRATION OF THE CONTRACT 

CC 2.1 AUTHORITY OF THE CO)ISlJ"LT ANT 

2.1.1 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 ns provided in paragraph 2.1.2. 

2.1.2 The duties, responsibilities and limitations ofauthodty of the Consultant as set 
forth in tl1e Contract Documents shall be modified or extended only with the 
written consent of the Owner, tl1e Contractor and the Consultant. 

2.1.3 If the Consultant's employment is te1minated, the Owner shall immediately 
appoint or reappoint a Consultant against whom the Contractor makes no 
reasonable objection and whose status unde.r the Contract Documents shall be 
that of the former Consultant. 

CC 2.2 ROLE OF THE CONSULTANT 

2.2.J The Consultant will provide administration of the Contract as described in the 
Contract Documents. 

2.2.2 TI1e Consultant will visit the Place of the Work at intervals appropriate to the 
progress of construction to become familial' with the progress and quality of 
the Work and to determine if the Work is proceeding in general confonnity 
with the Contract Documents. 

2.2.3 If tl1e Owner and the Consultant agree, the Consultant will provide at tl1e Place 
of 1he Work, one or more project representatives to assist in carrying out the 
Consultant's responsibilities. The duties, responsibilities and limitations of 
authority of snch project representatives shall be as set forth in writing to the 
Contractor. 

2.2.4 The Consultant will not be responsible for and will not have control, charge or 
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procedures, or for safety precautions and programs required in connection 
with the Worlc in accordance with the applicable constmction safety legislation, 
other regulations or general constmction practice. The Consultant "111 not be 
responsible for the Contractor's failure to carry out the Work in accordance 
with the Contract Documents. The Cons{illant 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. 

2.2.5 Except with respect to Part 5 of the Contract Conditions - PAYMENT, the 
Consultant will be, in the first instance, the interpreter of the requirements of 
the Contract Documents. 

2.2.6 Matters in question relating to the interpretation of the Contract Documents 
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. 

2.2. 7 Interpretations and findings of the Consultant shall be consistent with the 
intent of the Contract Documents. ln making such interpretations and findings 
the Consultant will not show partiality to either the Owner or the Contractor. 

2.2.8 The Consultant's interpretations and findings will be given in writi.t1g to the 
parties within a reasonable time. 

2.2.9 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 JN 
CONTRACT PRlCE. 

2.2.l O The Consttltant will have authority to reject work which in the Consttltant's 
opinion does not conform to the requirements of the Contract Documents. 
Whenever the Consultant considers it necessary or advisable, the Consultant 
will have authority to require inspection or testing of worl(, whether or not 
such work is fabricated, installed or completed. However, neitl1er the authority 
of the Consultant to act nor any decision either to exercise or not to exercise 
such authodty shall give rise to any duty or responsibility of the Consultant to 
the Contractor, Subcontractors, Suppliers, or their agents, employees, or other 
persons performing any of the Work. 

2.2.l J Dming the progress of the Work the Consultant will furnish Supplemental 
Instructions to the Contractor \\1th reasonable promptness or in accordance 
with a schednle for such instmctions agreed to by the Consultant and the 
Contractor. If, in the opinion of the Contractor, a Supplemental [nstruction 
involves an adjustment in the Contract Price or in the Contract Tlfile, the 
Contractor shall, within five (5) Working Days of receipt of a Supplemental 
Instruction provide the Owner and the Consultant \\1th a written notice to that 
effect and await further instructions. 

2.2.12 The Consultant will review and !alee appropriate action upon Shop Drawings, 



samples and other Contractor's submittals, in accordance with the Contract 
Documents. 

2.2.13 The Consultant will prepare Change Orders and Change Directives as 
provided in CC 6.2 - CHANGE ORDER and CC 6.3 - CHANGE 
DIRECTIVE. 

2.2.14 The Consultant ""ll conduct reviews of the Work to determine the date of 
Substantial Performance of the Work as provided in CC 5.3 - SUBSTANTLA.L 
PERFORMANCE OF THE WORK. 

2.2.15 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. 

2.2.16 The Consultant will receive and review written warranties and related 
documents required by the Contract and provided by the Contractor and will 
forward such warra11ties and documents to the Owner for the Owner's 
accepta11ce. 

CC 2.3 REVIEW AND INSPECTION OF THE WORK 

2.3.l The Owner and the Consultant shall l1ave access to the Work at all times. The 
Contractor shall provide sufficient, safe and proper facilities at all times for 
the review of the Work by lhe Consultant and the inspection of the Work by 
authorized agencies. ff 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. 

2.3.2 If work is designated for tests, inspections or approvals in the Contract 
Docmnents, 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. 111c 
Contractor shall arrange for and shall give the Consultant reasonable 
notification of the date and time of inspections by other authorities. 

2.3.3 If the Contractor covers, or permits to be covered, work that has been 
designated for special tests, inspections or approvals before such special tests, 
inspections 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. 

2.3.4 The Consultant may order any portion or portions of the Work to be examined 
to confirm that such work is in accordance with the requirements of the 
Contract Documents, If the work is not in accordance v.ith the requirements of 
the Contract Documents, the Contractor shall correct the work and pay the 
cost of examination and correction. lf the work is in accordance with the 
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examination and restoration. 

2.3.5 The Contractor shall pay the cost of making any test or inspection, including 
the cost of samples required 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 Jaws or ordinances applicable to the Place 
of the Work. 

2.3.6 Tue Contractor shall pay the cost of srunples required for any test or inspection 
to be performed by the Consultant or tl1e Owner if such test or inspection is 
designated in the Contract Documents. 

CC 2.4 DEFECTIVE WORK 

2.4.1 The Contractor shall promptly correct defective work that has been rejected by 
the Consultant as failing to confonn to the Contract Documents whether or not 
the defective work has been incorporated in the Work and whether or not tl1e 
defect is the result of poor workmanship, use of defective products or damage 
through carelessness or other act or omission of the Contractor. 

2.4.2 Tbc Contractor shall make good promptly other contractors' work destroyed or 
damaged by such corrections at the Connuctor's expense. 

2.4.3 If lhe Contractor does not correct defective work as provided in the Contract 
Documents, tl1e Owner may deduct from the amount othenvise due to the 
Contractor the difference in value between the work as performed and that 
called for by the Contract Documents. If tbe Owner and the Contractor do not 
agree on the difference in value, they shall resolve the matter pursuant to Prut 
8 of the Contract Conditions - DJSPUTE RESOLUTION. 

PART 3 EXECUTION OF THE WORJ( 

CC 3.1 CONTROL OF THE WOIU( 

3.1.1 l;he Contractor shall have total contr·o] of the Work and shall effectively direct 
and supervise the Work so as to ensure confomtlty with the Contract 
Documents. 

3.1.2 The Contractor shall be solely responsible for construction merulS, methods, 
techniques, sequences, and procedures and for co-ordinating the various parts 
of the Work under the Contract. 

CC 3.2 CONSTRUCTION BY OWNER OR OTHER COJ'\'TRACTORS 

3.2.l 



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

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

.I 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 resprn1sibility for compliance with the applicable health and 
construction safety legislation at the Place of the Work; 

.3 enter into separate contracts with other contractors under conditions of 
contract which are compatible with the conditions of the Contract; 

A ensure that insurance coverage is provided to the same requirements as are 
called for in CC 1 LI - INSURANCE 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 arising from the work of other contractors or the Owner's own 
forces. 

3.2.3 When separate contracts are awru·ded for other parts of the Project, or when 
work is performed by the Owner's 0;;11 forces, tl1e Contractor shall: 

J 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 schedules; and 

.3 promptly report to the Consultru1l in writing ru1y 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 Work, prior to proceeding 
with that po1tion of the Work. 

3.2.4 Where the Contract Documents identify work to be performed by other 
contractors 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 O\Vn 
forces as specified in the Contract Documents. 

325 Where a change .in the Work is required as a result of the co-ordination and 
integration of the work of other contractors 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. 

3.2.6 Disputes and other matters in question between ihe Contractor and other 
contractors shall be dealt with as provided in Part 8 of the Contract Conditions 
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obligations. The Contractor shall be deemed to have consented to arbitration 
of any dispute with any other contractor whose contract witl1 the Owner 
contains a similar agreement to arbitrate. 

CC3.3 TEMPORARYWORK 

3.3.l The Contractor shall have the sole responsibility for the design, erection, 
operation, maintenance, and removal ofTemporary Work. 

3.3.2 The Contractor shall engage and pay for registered professional engineering 
personnel skilled in the appropriate disciplines to perform those functions 
refemd to in paragraph 3.3.1 where required by law or by the Contract 
Documents and in all cases where such Temporary Work is of such a nature 
that professional engineering skill is required to produce safe and satisfactory 
results. 

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 
Contract Docnn1ents where such Contract Documents include designs for 
Temporary Work or specify a method of corurtruction in whole or in part, such 
designs or methods of construction shall be considered to be part of the design 
of the Work and the Contractor shall not be held responsible forthat 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 
construction in the same manner as for the execution of the Work. 

CC 3.4 DOCUl'l'IENT REVillW 

3.4.l The Contractor shall review the Contract Documents and shall report promptly 
to tl1e Consultant any error, inconsistency or omission the Contractor may 
discover. Such review by the Contractor shall be to the best of the Contractor's 
knowledge, information and belief and in making such review the Contractor 
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 
reSlllting from such errors, inconsistencies or omissions in the Contract 
Docmnents, 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 imtil the Contractor has· 
received corrected or missing infonnation from the Consultant. 

CC 3.5 CONSTRUCTION SCHEDULE 



timing of the major activities of the Work and provides sufficient detail of 
the critical events and their inter-relationship to demonstrate the Work will 
be petformed in conformity with the Contract Tll11e; 

.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 Consultant 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 TI:lE WORK. 

CC 3.6 SUPERVISION 

3.6.1 The Contractor shall provide all necessary superv1s10n 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. 

3.6.2 The appointed representative shall represent the Contractor 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 ArJcle A-6 of the Agreement -
RECEIPT OF AND ADDRESSES FOR NOTICES IN ViRJTING. 

CC 3.7 SUllCONTRACTORS AND SUPPUERS 

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

.] enter into contracts or \\Titten agreements with Subcontractors and 
Suppliers to require them to pe1fonn their work as provided in the Contract 
Documents; 

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

.3 be as fll!ly responsible to the Owner for acts and omissions of 
Subcontractors, Suppliers and of persons directly or indirectly employed by 
fuem as for acts and omissions of persons directly employed by the 
Conti:actor, except tbe acts and omissions of any Subcontractor or Supplier 
nominated by the Owner. 

3.7.2 The Contractor shall indicate in writing, if requested by the Owner, those 
Subcontractors 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 tbe Owner not object before signing the Contract, 
the Contractor shall employ those Subcontractors or Suppliers so identified by 



the Contractor in writing for the performance of that portion of tl1e Work to 
which their bid applies. 

3.7.3 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. 

3.7.4 If 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. 

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

3.7.6 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. 

CC 3.8 LABOUR .MID PRODUCTS 

3.8.1 The Contractor shall provide and pay for Jabour, Products, tools, Constn1ction 
Equipment, water, heat, ligh~ power, transportation, and other facilities and 
services necessary for the performance of the Work in accordance with the 
Contract. 

3.8.2 Unless otherwise specified in the Contract Documents, Products provided 
shall be new. Products which are not specified shall be of a quality consistent 
\vith !hose specified. 

3.8.3 The Conhnctor shall maintain good order and discipline among the 
Contracto1's employees engaged on the Work and shall not employ on the 
Work anyone not skilled in the tasks assigned. 

CC 3.9 DOCUMENTS AT Tiffi SITE 

3 .9.1 The Contractor shall keep one copy of current Contract Documents, submittals, 
reports, and records of meetings at the Place of the Work, in good order and 
available to the Ovmer and the Consultant. 

CC 3.10 SHOP DRAWINGS 

3.10.1 The Contractor shall provide Shop Drawings as required in the Contract 
Documents. 

3.10.2 The Contractor shall provide Shop Drawings to the Consultant to review in 
ordedy sequence and sufficiently 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 return of Shop Drawings. 

3.10.4 The Contractor shall provide Shop Dnm~ngs in ihe 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 respcnsible for the review that the 
Contractor has reviewed each one of them. 

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

3.10.7 Shop Drawings which require approval of any legally constituted authority 
having jutisdiction 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: 

. I the Contractor has determined and verified all applicable field 
measurements, field 'construction conditions, Product requirements, 
catalogue numbers 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 Drawings, the Contractor shall 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 rejection of such deviation expressly in writing. 

3.10.1 OThe Consultant's review shall not relieve the Contractor of responsibility for 
errors or omissions in the Shop Drawings or for meeting all requirements of 
the Contract Documents. 

3.10.1 lThe Contractor shall provide revised Shop Drawings to correct those which 
the Consullant rejects as inconsistent with the Contract Documents, unless 
otherwise directed by the Consultant. The Contractor shall notify the 
Consultant in writing of any revisions to the Shop Drawings other tlian tl1ose 
requested by the Consultant. 

3.10.12The Consultant will review and retum Shop Drawings in accordance wi!h the 
schedule agreed upon, or, in the absence of such schedule, Vvith reasonable 
promptness so as to cause no delay in the performance of the Work. 

CC 3.11 USE OF THE WORK 

3.11.l 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 no! unreasonably encumber the Place of the 
Work. 

3.11.2 The Contractor 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. 

CC 3.12 CUTTING AND REJVIEDIAL WORK 

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

3.12.2 The Contractor shall co-ordinate the Work to ensure that the cutting and 
remedial work is kept to a 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 RIGHr 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 \vith the 
Products affected and shall be performed in a manner to neither damage nor 
endanger the Work. 

CC 3.13 CLEANUP 

3.13.l The Contractor shall maintain the Work in a safe and tidy condition and free 
from the accumulation of waste products and debris, other than that caused by 
the Owner, other contractors or their employees. 

3.13.2 Before applying for Substantial Performance of the Work, 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 occupancy by the Owner. The 
Conlraclor shall remove products, tools, Construction Equipment, and 
Temporary Work not required for the performance of the remaining work. 

3.13.3 Prior to completion, tbe Contractor shall remove any remaining products, tools, 
Construction Eq_uipment, 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 OFTIIE WORK 



CC 4.1 RIGHT OF ACCESS TO THE PLACE OF TIIE WORK 

4. I. l The 0\.\ner shall give the Contractor right of access to, and possession of the Place of the Work 7 Working Days before the date of issuing the Notice to Proceed, otherwise the Commencement Date shall be postponed accordingly. 
4.1.2 The Owner shall indemnify and hold the Contractor harmless against and from 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 

CC 5.1 DEPOSIT 

5.1.1 A Deposit with amount of ten percent (10%) of the Contract Ptice shall be provided by the Owner to the Contractor. 

CC 5.2 PROGRESS PAYMENTS 

5.2.l The progress payment, i.e. ninety percent (90%) oftl1e 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. 

5.2.2 The Contractor shall provide montlily 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 0\.\nel' shall issue Progress Certificate to the Contractor to confirm the progress of work completed by the Contractor and to confi11J1 the value of such work. 
5.2.3 For the monthly Progress Reports of the first six months following the Commencement Date, the Owner shall issue one Progress Certificate to confirm work completed by the Contractor <luting said six months on the fifth 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 Owner shall issue corresponding Progress Certificate. 
5.2.5 The Progress Certificate shall be deemed to constitute acceptance of the part of Work stated in the Progress Certificate, and the risk for such part of Work shall be deemed transferred to the Owner from the date stated on the Progress Certificate. 

5.2.G It is acknowledged and agreed by the two parties that the Progress Certificate and the invoice are the only needed documents for progress payment. If the 0\.\ner fails to issue the Progress Certificate according to Part 5 of Contract 



Conditions - PAYMENT, the Progress Report shall be deemed as Progress 
Certificate. 

5,2.7 The progress payments shall be made against Progress Certificate and 
corresponding invoiee according to tbe schedule specified in Attachment 1 of 
Contract Conditions- DEFERRED PAYMENT SCHEDULE. 

CC 5.3 SUBSTANTL.\L PERFORMANCE OF THE WORK 

5.3.1 When the Contractor considers that the Work is substantially performed, or if 
permitted by the lien legislation applicable to the Place of the Work a 
designated portion thereof which the Owner agrees to accept separately 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. 

5.3.2 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: 

. l 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 Substantial Perfom1ance of the Work or a designated 
portion oftbe Work io a certificate and issue a copy of that certificate to the 
Contractor. 

5.3.3 Immediately followiog 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 

CC 6.1 OWNER'S RJGHT TO MAKE CHANGES 

6.l.l The Owner, through the Consultant, without invalidating the Contract, may 
make: 

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

.2 changes to the Contract 11me for the Work, or any part thereof, by Change 
Order. 

6. l.2 The Contractor shall not perform a change in the Work without a Change 
Order or a Change Directive. 



CC 6.2 CHANGE ORDER 

6.2. l When a change in the Work is proposed or required, the Consultant will 
provide the Contractor with a written description of the proposed change in the 
Work. The Contractor shall promptly present, in a form acceptable to the 
Consultant, a 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 Contractor 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 Cbange 
Order shall be included in the application for progress payment. 

CC 6.3 CHANGE DIRECTIVE 

6.3. l lf the Owner reqttires the Contractor to proceed with a change in the Work 
prior to the Owner and the Contractor agreeing upon the con-esponcling 
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 111e 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 substltutions or otherwise related to each other shall not be grouped 
together in the same Change Directive. 

6.3.6 The adjustment in the Contract Price for a chauge carried out by way of a 
Change Directive shall be determined on the basis of the cost of the 
Contractor's actual expenditures and savings attributable to the Change 
Directive, valued in accordance with paragraph 6.3.7 and as follows: 

.1 lf the change results in a 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 cos~ 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 fee. 



.3 The Contractor's fee shall be as specified in the Contract Documents or as 
otherwise agreed by the parties. 

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

. l 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 salaries, 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 persollllel 

(1) stationed at the Contractor's field office, in whatever capaciiy 
employed; 

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

(3) engaged in the preparation or re\1ew of Shop Drawings, fabrication 
drawings, and coordination drawings; or 

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

.2 contributions, nssessrnents or taxes incurred for such items as employment 
insurance, provincial or territorial health insurance, workers' compensation, 
and Canada or Quebec Pension Plan, insofar as such cost is bnsed on wages, 
salaries or other remuneration paid to employees of the Contractor and 
included in the cost of the Work as provided in paragraph 6.3.7.1; 

.3 travel and subsistence expenses of the Contractor's personnel described in 
paragraph 6.3.7.l; 

.4 all Products including cost of transportation thereof; 

.5 materials, supplies, Construction Eqnlpment, Temporary Work, and hand 
tools not owned by the workers, including transportation and maintenance 
thereof, which are consumed in the pe1formance of the Work; and cost less 
salvage value on such items used but not consumed, 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 replaceme11ts, 
dismantling, removal, transportation, and delivery cost thereof; 

. 7 all equipment and services required for the Contractor's field office; 

.8 deposits lost; 

.9 the amounts of all subcontracts; 



.10 quality assurance such as independent inspection and testing sen1ces; 

. I I 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 indemnify 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 
maintain; 

.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 communications, courier 
services, expressage, and petty cash items incurred in relation to the 
perfo1mance of the Work; 

.16 removal and disposal of waste products and debris; and 

. l 7 safety measures and requirements. 

6.3.8 Notwithstanding any other provisions contained in the Contract Conditions of 
the Contract, it is the intention of the parties that the cost of any item under 
any cost e.Jement referre.d to in paragraph 6.3. 7 shall cover and include any and 
all costs or liabilities attributable to the Change Directive other than those 
which are the result of or occasioned by any 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 on the part of the Contractor to 
exercise reasonable care and diligence in the Contractor's attention to the 
Work shall be borne by the Contractor. 

6.3.9 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 Consultant with copies thereof when 
requested. 

6.3.10 For the purpose of valuing Change Directives, the Om1er shall be afforded 
reasonable access to all of the Contractor's pertinent documents related to the 
cost of performing the Work attributable to the Change 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 



determination. 

6.3.13 When the Ov.ner and the Contractor reach agreement on the adjustment to the 
Contract Price and to the Contract Time, this agreement shall be recorded in a 
Change Order. 

CC 6.4 CONCEALED OR UNKNOWN CONDITIONS 

6.4.J If the Ov.ner or the Contractor discover conditions at the Place of the Work 
which are: 

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

.2 physical conditions, other man conditions due to weather, that are of a 
nature which differ materially from those ordinarily fotmd to exist and 
generally recognized as inherent in construction activities of the character 
provided for in the Contract Documents, then the observing party shall give 
Notice in Writing to the other pmty of such conditions before they are 
disturbed and in no event later thm1 5 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 to perform the Work, the 
Consultant, with the O\vner's approval, will issue appropriate instructions for a 
change in tl1e Work as provided in CC 6.2 - CHANGE ORDER or CC 6.3 -
CHANGE DIRECTIVE. 

6.4.3 If the Consultant finds that tlic conditions at the Place of the Work are not 
lllll.terially different or that no chm1ge in the Contract Price or the Contract 
Time is justified, the Consultant will report the reasons for this fmding to the 
Ov.ner and the Contractor in writing. 

6.4.4 If such concealed or unknown conditions relate to toxic and hazardous 
substances and materials, or artifacts and fossils, the parties will be governed 
by the provisions of CC 9.2 - TOXIC AND HAZARDOUS SUBSTANCES 
and CC 9.3 -ARTIFACTS Ac'ID FOSSILS. 

CC 6.5 DELAYS 

6.5.l If the Contractor is delayed in the performance of the Work by an action or 
omission of the Owner, Consultant or anyone employed or engaged by them 
directly or indirectly, contrary to the provisions of the Contract Documents, 
then the Contract Time shall be extended for such reasonable time as the 
Consttltnnt may recommend in consultation with the Contractor. The 



Contractor shall be reimbursed by the Ov.-11er for reasonable costs incurred by 
the Contractor as the result of such delay. 

6.5.2 If the Contractor is delayed in the performance of the Work by a stop work 
order issue<l 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 01'11er 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: 

. l labour disputes, strikes, lock-outs (including Jock-outs decreed or 
recommended for its members by a recognized contractors' association, of 
which the Contractor is a member or to which the Contractor is otherwise 
bound), 

.2 fire, unusual delay by coilllllon carriers or unavoidable casualties, 

.3 abnormally 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 such reasonable time as the 
Consultant may recommend in consultation with the Contractor. The ei,.iension 
of time shall not be less than the time lost as the result of the event causing the 
delay, unless the C011tractor agrees to a shorter extension. The Contractor shall 
not be entitled to payment for costs incurred by such delays wtless such delays 
result from actions by the Ovmer, Consultant or anyone employed or engaged 
by them directly or indirectly. 

6.5.4 If the Contractor is delayed in the performance of the Work by natural 
catastrophes such as earthquake, htm'ica.ne, storm, typhoon or volcanic 
activities, then the Contract Tune shall be extended for such reasonable time 
as the Consultant may recommend in consultation with the Contractor. The 
Contractor shall be reimbursed by the O;;ner for reasonable costs L'1curred 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 ftmiish instructions until I 0 Working Days after 
demand for such instructions has been made. 

CC 6.6 CLAIMS FOR A CHANGE IN CONTRACT PRICE 

6.6.1 If the Conb·actor intends to make a claim for an increase to the Contract Price, 



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 timely 
Notice in Writing of intent to claim to the other party and to the Consultant. 

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

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

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

6.6.3 The party making the claim shall submit within a reasonable time to the 
Consultant a detailed accotmt of the amount claimed and the grounds upon 
which the claim is based. 

6.6.4 V-/here the event or series of events giving rise to the claim has a continuhig 
effect, the detailed account submitted under paragraph 6.6.3 shall be 
considered to be an interim account and the party making the claim shall, at 
such intervals as the· Consultant may reasonably require, S1.1bmit further 
interim accounts giving the accumulated amount of the claim and any further 
grounds upon whlch it is based. The party making the claim shall submit a 
final account after the end of the effects resulting from the event or series of 
events. 

6.6.5 The Consttltant '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 w:ithin such other time period as may 
be agreed by the parties. 

6.6.6 If S1.1ch finding is not acceptable to either party, the claim shall be setiled in 
accordance with Part 8 of the Contract Conditions - DISPUTE 
RESOLUTION. 

PART 7 DEFAULT NOTICE 

CC 7.1 OWNER'S RIGHT TO PERFORM THE WORK, TERt'\:IINATE THE 
CONTRACTOR'S RIGHT TO CONTINUE WITH THE WORK OR 
TER!VllNATE THE CONTRACT 

7.1.l If the Contractor is adjudged bankrupt, or makes a general assignment for the 
benefit of creditors because of the Contractor's insolvency, or if a receiver is 
appointed because of the Contractor's insolvency, the Owner may, without 
prejudice to any other right or remedy the Owner may have, terminate the 
Conb-actor's right to continue with the Work, by giving the Contractor or 
receiver or trustee in bankruptcy Notice in Writing to that effect. 



7.1.2 If the Contractor neglects to prosecute the WDl'k properly or otherwise fails to 
comply mth the requirements of the Contract to a substantial degree and if tl1e 
Consultant has given a wiitten statement to the Owner and Contractor that 
sufficient cause exists to justify such action, the Owner may, v.ithout prejudice 
to any other right or remedy the Ov,ner may have, give the Contractor Notice 
in Writing that the Contractor is in default of the Contractor's contractual 
obligations and instruct the Contractor to correct the default in the 5 Working 
Days immediately following the receipt of such Notice in Wdting. 

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 oftbe default witWn the specified time, and 

.2 provides the Owner with an acceptable schedule for such con-eclion, and 

.3 corrects the default in accordance with tlie Contract terms and with such 
schedule. 

7.1.4 If the Contractor fails to correct the defattlt in the time specified or in such 
other time period as may be subsequently agreed in writing by the pmiies, 
without prejudice to any other right or remedy tlie Owner may have, the 
Owi1ermay: 

.1 correct such default and deduct the cost thereof from any payment then or 
thereafter due the Contractor provided the Consultat1t 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 If the Owner terminates the Contractor's light to continue with the Work as 
provided in paragraphs 7. l.l and 7.1.4, the Ov.ner shall be entitled to: 

.1 be entitled to take 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 expedie11t and 

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

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

.4 assume and become liable for all obligations, commitments and 
unliquidated claims as certified by the Consultant that the Contractor may 
have theretofore, in good faith, undertaken or incurred in counection v,ith 



the Work, other than such as are properly payable by the Contractor because 
of neglect or default. 

7.1.6 If the Owner terminates the Contractor's right to continue v,ith the Work as 
provided in paragraphs 7.1.1 and 7.1.4, the Contractor shall, as a condition of 
receiving the payments, execute and deliver such papers and take such action, 
including the legal assignment in the Contractor's contractual rights, as the 
Ov.ner may require for the purpose of fully vesting in the Contractor the rights 
and benefits of the Contractor under the obligations or commitments to be 
assumed by the Owner. 

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 shaU continue after such termination of the Contract. 

CC 7.2 CONTRACTOR'S RIGHT TO SUSPEND THE WORK OR 
TERMINATE THE CONTR<\CT 

7.2.l If the Owner is adjudged bankrupt, or mal<es 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 bankruptcy Notice in 
Writing to that effect. 

7.2.2 If the Work is suspended or otherwise delayed for a period of 20 Working 
Days or more under an order of a court or other public authority and providing 
tbat such order was not issued as the result of an act or fault of the Contractor 
or of anyone 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. 

7.2.3 The Contractor may give Notice in Writing to the 01'ner, with a copy to the 
Consul tan~ that the Owner is in default of the Owner's contractual obligations 
if: 

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

.2 tbe 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. 



7.2.4 The Contractor's Notice in Writing to the Owner provided under paragraph 
7.2.3 shall advise ihat if the default is not corrected within 5 Worldng Days 
following the receipt of the Notice in Writing, the Contractor may, without 
prejudice to any other right or remedy the Contractor may have, suspend the 
Work or terminate 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 loss 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 

CC 8.1 AUTHORITY OF THE CONSULTA.'NT 

8.1.l If differences between the parties to the Contract as to the interpretation, 
application or administration of the Contract or any failure to agree where 
agreement between the parties is called for, herein collectively called disputes, 
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 a matter in which tl1e Consultant bas 110 
authority under the Contract to make a finding, then the disputes shall be 
settled by arbitration. 

8.1.2 The arbitration shall be conducted in Singapore International Arbitration 
Centre (hereinafter referred as "SIAC") in Singapore in accordance with the 
Arbitration Rules of the SJAC in force. The tribunal shall consist of three 
arbitrators to be appointed by the Chairman of the SJAC. TI1e arbitration 
award is final and binding upon both parties. All proceedings of the arbitration, 
including argiunents and briefs shall be conducted in English. 

8.1.3 ff a dispute is not resolved promptly, the Consultant will give such instructions 
as in the Consultant's opinion are necessary for the proper perf01111ance of the 
Work and to prevent delays pending settlement of the dispute. The parties 
shall act immediately according to such instructions, it being understood that 
by so doing neither party will jeopardize any claim the party may have. If it is 
subsequently determined that such insttuctions were in error or at vaiiance 
with the Contract Documents, the Owner shall pay the Contractor costs 
incurred by the Contractor in caizying out such instructions which the 
Contractor was required to do beyond what the Contract Documents con'Cctly 
understood and interpreted would have required, including costs resulting 
from interruption of the Work. 



CC 8.2 RETENTION OF RIGHTS 

8.2.1 It is agreed that no act by either party shall be construed as a renunciation or 
waiver of any rights or recourses, provided the party has given the Nbtice in 
Writing required under Part 8 of the Contract Conditions - DISPUTE 
RESOLUTION and has cmied out the instructions as provided in paragraph 
8.1.4 of CC 8.1 -AUTHORITY OF TIIE CONSULTANT. 

8.2.2 Nothing in Part 8 oftbe 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 9 PROTECTION OF PERSONS AND PROPERTY 

CC 9.1 PROTECTION OF WORK AND PROPERTY 

9.1.1 The Contractor shall protect the Work and the Owner's property and property 
adj acenl to the Place of the Work from damage which may arise as the result 
of the Contractor's operations under the Contract, and shall be responsible for 
such damage, except damage which occurs as the result of: 

.1 errors in the Contract Documents; 

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

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

9.1.3 Should damage occur to the Work or Owner's property for which the 
Contractor is not responsible, as provided in paragraph 9.1.1, the Contractor 
shall make good such damage to the Work and, if the Owner so directs, to !he 
Owner's property. The Contract Price and Contract T!D1e shall 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 9.2 TOXIC Al\'D HAZARDOUS SUBSTANCES 

9.2.I For the purposes of applicable legislation relaled to toxic and hazardous 
substances, the Owner 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, !he Owner shall, 



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

.2 provide the Consultant and the Contractor with a written list of any such 
substances that are known to exist and their locations. 

9.2.3 The Owner shall take all reasonable steps to ensure that no person's exposure 
to any toxic or hazardous substances exceeds tbe 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 to the 
Contractor commencing the Work. 

9.2.4 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 harmless toxic or hazardous substances which were present at the Place 
of the Work prior to the Contractor commencing the Work. 

9.2.5 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 Contmctor 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 tal(e all reasonable steps, including stopping the Work, to ensure that no 
person's exposure to 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 circumstances to the Consultant and t.lie Owner in 
writing. 

9.2.6 If the Owner and Contractor do not 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 whom 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 lo the 
Owner and the Contractor. 

92.7 If the O;vner and Contractor agree or if the expert referred to in paragraph 
9.2.6 determines that the toxic or hazardous substances were not brought onto 
the place of the Work by the Contractor or anyone for whom the Contractor is 
responsible, the Owner shall promptly at the Owner's own expense: 



.1 take all steps as required under paragraph 9.2.4; 

.2 reimburse 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 referred to in 
9 .2.6 Md reimburse the Contractor for reasonable costs incurred as a result 
ofthe delay; and 

.4 indemnify the Contractor as required by CC l 2.1 - INDEMNIFICATION. 
9.2.8 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 anyone for whom the Contractor is 
responsible, the Contractor shall promptly at the Contractor's own expense: 
. l 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 hozardous 
substances; 

.2 make good any damage to 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 tl1e Owner as required by CC 12.1 - INDEMNIFICATION. 
9.2.9 If either party does not accept the expert's findings under paragraph 9.2.6, the 

disagreement shall be settled in accordance with Part 8 of the Contract 
Conditions - DISPUTE RESOLUTION. If such disagreement ls not resolved 
promptly, 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 have to be reimbursed as provided by CC 9.2 - TOXIC AND 
HAZARDOUS SUBSTA.t'ICES. 

CC 9.3 ARTIFACTS AND FOSSILS 

9.3. l 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 absolute property 
of the Owner. 

9.3.2 The Contractor shall take all reasonable precautions to prevent removal or 
damage to discoveries as identified in paragraph 9 .3 .I, and shall advise the 
Consultant upon discovery of such items. 



9.3.3 The Consultant will investigate the impact on the Work of the discoveries 
identified in paragraph 9.3.l. 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 
CH.ANGE DIRECTIVE. 

CC 9.4 CONSTRUCTION SAFETY 

9.4. l Subject to paragraph 3.2.2.2 of CC 3.2 - CONSTRUCTION BY OWNER OR 
OTHER CONTRACTORS, the Contractor shall be 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 and 
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 

CC 10.1 TAXES AND DUTillS 

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

10.l.2 Any increase or decrease in costs to the Contractor due to changes in such 
included taxes and duties after the time of signing the Contract shall increase 
or decrease the Contract Price accordingly. 

CC 10.2 LAWS, NOTICES, PERJ\flTS, 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 pennit, 
permanent easements, rights of servitude, and all other necessary approvals 
and permits, except for the perntits and fees refetTed to in paragraph I 0.2.3 or 
for which the Contract Documents specify as the respo!1Sibility 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 
Work and customarily obtained by contractors in the jurisdiction of the Place 
of the Work after the issuance of the building permit. The Contract Price 



includes the cost of these permits, licences, inspections, and certificates, and their procurement. 

10.2.4 The Coo!ractor 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 public health, and to construction safety. 
10.2.5 The Contractor shall not be responsible for verifying that the Contract 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 laws, ordinances, rules, regulations, or codes which require modification to the Contract Doctunents, the Contractor shall advise the Consultant in writing requesting direction in1mediately upon such variance or change becoming kno\Vn. The Consultant w:ill make the changes required to the Contract Documents as provided in CC 6.1 - OW'NER'S RJGHT TO MAKE CHANGES, CC 6.2 - CHANGE ORDER and CC 6.3 - CHANGE DIRECTIVE. 

l 0.2.6 lf the Contractor fails to advise the Consultant in writing; and fails to obtain dtrection as required in paragraph 10.2.5; and performs work knowing it to be contrary 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. 
l 0.2. 7 If, subsequent to the time of signing the Cona·act, chru1ges are made to applicable laws, ordinances, rules, regulations, or codes of authorities having jurisdiction which affect the cost of the Work, either party may submit a claim in accordance with the requirements of CC 6.6 - CLAIMS FOR A CHANGE IN CONTRACT PRICE. 

CC 10.3 PATENT FEES 

10.3.1 The Contractor shall pay the royalties and patent licence fees required for the performance of the Contract. The Contractor shall hold the Owner harmless from and against claims, demands, losses, costs, damages, actions, suits, or proceedings arising out of the Contractor's perfo11nance 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 be liable. 

!0.3.2 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 attributable to an infringement or an alleged infringement of a patent of invention in executing anything for the 
27 



purpose of the Contrac~ the model, plan or design of which was supplied to 
the Contractor as part of the Contract Documents. 

CC 10.4 WORKERS' COMPENSATION 

10.4.l 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 v,,ith workers' compensation legislation at 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 complia.-ice by the Contractor and 
Subcontractors. 

PART 11 INSURANCE AND CONTRACT SECURITY 

CC 11.1 INSURANCE 

11.1.1 The 0\\11er shall provide, maintain and pay for the Builder's Risk Insurance 
and Wrap-up Risk Insmance. 

l l. l .2 Said insurances shall be maintained 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 Contractor additionally 
insured. 

11.1.3 The parties shall pay their share of the deductible amounts in 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 licensed to underwrite 
insurance in the jurisdiction of the Place of the Work. 

PART 12 INDEMNIFICATION, WAIVER OF CLAIMS AND WARRANTY 

CC 12.1 INDEJ.'\'INIFICA TION 

12.1.l Without restricting the parties' obligation to indemnify as described in 
paragraphs 12.1.4 and 12.1.5, the Owner and the Contractor shall eacb 
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 involvement as parties to this 



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 Wiiting within a peliod of 6 years from the date of 
Substantial Performance of the Work as set out in the certificate of 
Substantial Performance of the Work issued pursuant to paragraph 5.3.2.2 
of CC 5.3 - SUBSTANTIAL PERFORMANCE OF THE WORK or ·within 
such shorter peliod 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 .I 
shall be limited as follows: 

. l Jn respect to losses suffered by the Owner and the Contractor for which 
insurance is to be provided by either party pursuant to CC 11.1 -
INSURANCE . 

. 2 Jn 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. l - INSURANCE, the greater of the Contract Price as recorded in 
Article A-4 - CONTRACT PRICE or $2,000,000, but in no event shall the 
sum be greater than $20,000,000 . 

.3 Jn respect to claims by third parties for direct loss resulting from bodily 
injury, sickness, disease or death, or to iujury to or destruction of tangible 
property, the obligation to indemnify is without limit. In respect to all other 
claims for indemnity as a result 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.l .3 The obLigation of either party to indemnify the other as set forth in paragraphs 
12.l.! and 12.l.2 shaU be inclusive of interest and all legal costs. 

12.1.4 The Owner and the Contractor shall indemnify and hold harruless 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 against 
all 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 



title to the Place of the Work. 

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

. l Notice in Writing of such claim shall be given within a reasonable time after 
the facts upon which such claim is based became known; 

.2 should any 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 liability for any costs that might resttlt 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. l Waiver of Claims by Ov.11er 

As of the date of the expiry of the Cont,-act Time, the Ov.11er expressly waives and releases the Contractor from all claims 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: 
. l 111ose made in writing prior to said date; 

.2 those arising from tl1e provisions of CC 12.l - 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 Contractor bringing or introducing any toxic or hw~-irdous 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 Substantial Performance of the Work, as set out 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 Contractor's performance of the Contract with respect to substantial defects or deficiencies in 'the Work for which the Contractor is proven responsible. As used herein "substantial defects or defidencies" mean those defects or deficiencies in the Work which affect the Work to such an extent or in such a manner that a sigoificant part or the whole of the Work is unfit for tlle purpose intended by the Contract Documents. 

12.2.2 Waiver of Claims by Contractor 



As of the date of the expiry of three years' period from the Commencement Date, the Contractor expressly waives and releases the O\\ner from all claims againBt the Owner including without limitation those that might arise from the negligence or breach of contract by the 0\\11er except: 

. l those made in v,Titing prior to said date; and 

.2 those arising from the provisions of CC 9.2 - TOXIC AND HAZARDOUS SUBSTAl'lCES or CC l 0.3 - PATENT FEES. 
12.2.3 CC 12.2 - WAIVER OF CLAIMS shall govern over the provisions of paragraph 1.3.l of CC 1.3 - RIGHTS AND REMEDIES. 

CC 12.3 WARRANTY 

12.3.l The warranty period under the Contract is one year from the date of Substantial Performance of the Work. 

12.3.2 The Contractor shall be responsible for tl1e 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 occur during the one year warranty period. 
12.3.4 Subject to paragraph 12.3.2, the Contractor shall cotrect promptly, at the Contractor's expense, defects or deficiencies in the Work which appear prior to and during the warranty period. 

l 2.3.5 The Contractor shall conect or pay for dan1age resulting from conections made under the requirements of paragraph 12.3.4. 



Attachment 1 of Contract Conditions 

DEFERRED PAYMENT SCHEDULE 
PHILLIP STUDEi'iT RESIDEi'iCE PROJECT PHASE I, Ii'i WATERLOO, CAl'iADA 

s~ 
Month for Progress Amount for Progress Month for Progress 

Progress Payment Certificate Certificate Payment 
1 7th 3 lst 
2 8th 32nd 
3 9th 33rd 
4 10th 34th 
5 ! !th 35th 
6 12th 36th 
7 13th 37th 
8 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 
12 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 payn1ent \Vill subject to progress report. Other payment terms stated in 
the Part 5 of the Contract Conditions-PAYMENT, which was signed on January 22nd, 2013. 
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TIIE Al\1ENDMENT N0.1 

To 

THE CONTRACT 

FOR 

PHILLIP STUDENT Rl~SIDENCE PROJECT 
PilASE I 

IN \VATERLOO, CANADA 

BETWEEN 

JD DEVELOPlVIENT PIIILLIP STREET 
LIMI'fED 

AND 

CllINA MACJIINERY ENGII'fEERlNG 
CORPORATION 

Contract No.: JD/CMEC/2013-001 

30 July, 2013 



AMENDMENT No. l BETWEEN O\VNER AND CONTRACTOR 

This Amendment made on the 301h day of July in the year2013 

by and between 

JD Development Phillip Street Limited 

hereinafter called tl1e "Owner" 

and 

China Machinery Engineering Corporation 

hereinafter called the "Contractor" 

WHEREAS, the Owner and the Contractor has signed the Contrnct for Phillip student 
residence project phase I in Waterloo, Canada (the Contract No. JD/CMEC/2013-001) 
on the 22"d day of January, 2013 (hereinafter referred as "the Contract") 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: 

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

"ARTICLE A-9 EFFECTIVE DATE 

9.1 This Contract will come into ii.111 force and effectiveness on the date of: 

. I signing of the Agreement between the 0\\~1cr and the Conlrnctor; 

.2 receipt of the Deposit by U1e Contractor; 

.3 written confirmation in which the effective date shall be indicated by the 
Owner and U1e Contractor. 

whichever is the latest. 1
' 

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

"ARTICLE A·10 COMMENCEMENT DATE 

10.l The Commencement Date means the date when all the followings are reached: 
1 



.1 this Contract comes into full force and effectiveness; and 

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

.3 the insurance policy for the Contract issued 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 PAYlvffiNT of the CONTRACT 
CONDITIONS: 

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

4. This Amendment constitutes an integral part of tlie Contract. All other terms and 
conditions of the Contrac~ save those altered and changed above, shall remain 
tmchanged. [n case of any conflict between 01e Contract 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 (I) original 
copy. 

SJGNED AND DELIVERED 

in the presence of: 

OWNER 

JD Development Phillip Street Limited 

Chief Executive Officer 

CONTRAC'TOR 

China Machinery Enginee1ing Corporation 

Li Chaoyang 

Vice President 
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THE AMENDMENT N0.2 

To 

THE CONTRACT 

FOR 

PHILLIP STUDENT RESIDENCE PROJECT 
PHASE I 

IN WATERLOO, CANADA 

BET\VEEN 

JD DEVELOPIVIENT PIIILLIP STREET LIMITED 

AND 

CHINA MACHINERY ENGINEERING 
CORPORATION 

AND 

CHINA EVERBEST DEVELOPMENT 
INTERNATIONAL LIMITED 

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

31 December, 2013 



AMENDMENT No. 2 to the Contract 

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

between 

JD Development Phillip Street Limited 

hereinafter called the "Owner'' 

and 

China Machinery Engineering Corporation 

hereinafter called the "CMEC" 

and 

China Everbest Development International Limited 

hereinafter called the "CED" 

WHEREAS: 
A. The Owner and the CMEC are parties to the Contract for Phillip Student 

Residence Project Phase l in Waterloo, Canada (Contract No. 
JD/CMEC/2013-001), a copy of which is annexed hereto (hereinafter referred as 
"the Existing Contract"); 

B. All parties hereto have agreed that CED shall become a party to the Existing 
Contract. 

NOW, IT IS HEREBY AGREED AS FOLLOWS: 

1. After this amendment is singed by aJI parties, CED shall become a 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 v.ith the following: 

"The Contractor at 

Nan1e of Contractor: 
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China Machinery Engineering Corporation 

Address: No. 178, Guangamnenwai Street, Xicheng District, Beijing, 100055 

Facsimile number: +86 10 63477491 

Email address: zhangxf@mail.cmec.com 

and 

China Everbest Development lnternational Limited 

Address: FLA TIRM 804, Tower I South Seas Cen!Te 75 Mody Road, Hong Kong 

Facsimile number: +852 35650839 

Email address: ckam03482002@yahoo.com" 

3. Add a new Article A-11 to the AGREEl\1ENT BETWEEN THE OWNER AND 
CONTRACTOR of the Existing Contract: 

"ARTICLE A-11 CONSORTIUM 

l l, 1 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 
the Contract Documents, while the CED will 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 in accordance with the 
Contract Documents," 

4, Add the following to Article A-5 PAYMENT in the AGREEIVIENT BETWEEN 
THE OWNER AND CONTRA.CTOR 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 Ctv!EC of 
the account." 

5. Tbis amendment constitutes an integral part of the Existing Contract. All other 
terms and conditions of the Existing Contract, save those altered and changed 
above, slmll remain unchanged. In case of any conflict between the Existing 
Contract and this amendment, this amendment shall prevail. 

1n witness whereof the parties hereto !Jave signed this Amendment and by the hands 
of their duly authorized representatives in three (3) original copies in the English 
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language on the date appearing at the beginning. Each party shall hold one (l) original 
copy. 

SIGNED Al'\ID DELIVERED 

in the presence of: 

OWNER 

JD Development Phillip Street Limited 

~!~--
y ueqing Zhang 
Chief Executive Oll1cer 

CONTRACTOR 

China Machinery Engineering Corporation China Everbest Development International 
Limited 

Li Chaoyang 
Vice President 

Zhang Zhiliang 
General Manager 
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THE AMENDMENT N0.3 

To 

THE CONTRACT 

FOR 

PHILLIP STUDENT RESIDENCE PROJECT 
PHASE I 

IN WATERLOO, CANADA 

BETWEEN 

JD DEVELOPMENT PHILLIP STREET LIMITED 

AND 

CHINA MACfIINERY ENGINEERING 
CORPORATION 

AND 

CHINA EVERBEST DEVELOPMENT 
INTERNATIONAL LIMITED 

Contract No.: JD/CMEC/2013-001-03 

22 January, 2014 



AMEl'.'DMEJ\1 No. 3 to the Contract 

Tl1is Amendment No.3 made on the 22nd day of January in ci1c year 2014 

between 

The Owner: 

JD Development Phillip Street Limited 

hereinafter called the "Owner" 

and 

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

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. JD/CMEC/2013-001), and the Contract 
needs to be updated and amended before the implementation and execution 

NOW, ci1e 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 TI-IE OWNER AND CONTRACTOR with the following: 

"4.4 Except otherwise specified in this Contract, the Contract Price shall be made in US Dollars." 

2. Replace Sub-Clause 5.1 of ARTICLE A-5 PA Y.MENT in the AGREEMENT BETWEEN THE 
OWNER AND CONTRACTOR with the following: 

"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 Contract. In the Deposit, an amount 
of U.S. Dollars Two Million Thirty Thousand Only ($2,030,000) shall be paid lo the Contractor 
witi1 Canadian Dollars Two Million Two Hundred Thousand Only (C$ 2,200,000, exchange rate: 
1 USD = l .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 COl\'DITIONS with the following: 

"5.2.3 For the monthly Progress Reports of the first three months following the Commencement 
Date, the Ow11er shall issue one Progress Certificate to confirm work completed by the Contractor 
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during said three months on the fifth day ofthe fourth month. 

5.2.4 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 O\mer 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 unchanged. 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 hands of their duly authorized representatives in three (3) original copies in the English language on the date appearing at the begillning. Each party shall hold one (I) original copy. 

SIGNED AND DELIVERED 

in the presence of: 

OWNER 

JD Development Phillip Street Limited 

~ ,(~ z·h r ueqmg ~ ang 

Chief Executive Officer 

CONTRACTOR 

China Mach.inery Engineering Corporation China Everbest Development International 
Limited 

Li Chaoyang 

Vice President 
Zhang Zhiliang 

Gcncrnl Manager 

2 



Attachment J of Contract Conditions (Contract No. ID/CMEC/2013-00 J) 

REVISED DEFERRED PAYMENT SCI-IEDULE 
PHJLLIP STUDENT RESIDENCE PROJECT PHASE I, IN WATERLOO, CANADA 

22 January 2014 ' 
SIN 

Month for Progress A1nount for Progress Month for Progress 
Progress Payment Certificate Ccr·tificate Payment 

I 4th 28th 
2 5th 29th 
3 6th 

30t11 
4 7th 

3 lst 
5 8tl1 

32nd 
6 9th 

33rd 
7 !0th 

34th 
8 11th 

JS th 
9 12th 

36lh 
10 13th 

USD 72,270,000.00 (90% 
37lh 

11 14th 
38th USD 72,270,000.00 (90% 

12 15th 
ofd1e Contract value) 

39tl! 
of the Contract value) 

13 !6th 
40lh 

14 17th 41 sl 
15 18th 

42nd 
16 19th 

43rd 
17 20th 

44th 
18 21st 

45th 
19 22nd 

46th 20 23rd 
47lh 

21 24th 
48th 

Hcmarl<: The actual amount of each payment will subject to progress report. Other paymen! terms stated in tl1e Part 5 of the Contract Conditions - PAYMENT. 
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This is Exhibit "F" referred to in the affidavit 

of YUEQING ZHANG, SWORN BEFORE ME 
this ; t{aay of June 201 



Addendum 1 to Technical Documents 

For 

Phillip Student Residence Project Phase I 

In Waterloo, Canada 

18 February, 2014 



By and Between, 

JD Development Phillip Street Ltd. 

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 I to the Contract Agreement (Contract No.: JD/CMEC/2013-001), which 
is being implemented, shall be amended in scope of work as follows. 

It is hereby agreed, 

A. The Part IT of the Section 2 "Scope of Work and Principle" in the Chapter 1 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 A 1.3 and data are as follows. 

B. The Section 2 "2. Project Statistics" of the Chapter 2 is amended as follow: 

I 



Building A Underground Parking Total 

Total GFA ·18.2'14 sm 2,250 sm 20,464 sm 

Building Height 20 stories 1 storey 

sub-total total 

Unit Count 
3-Bed Unit 34 

·106 units 
4-Bed Unit 36 106 

5-Bed Unit 36 

Bedroom count 426 beds 426 beds 

Amenity spaces 629 5111 629 sm 

Retail spaces 542 sm 542 sm 

Underground Residential 
Vehicular 62 spaces 
parking spaces 

Commericai Vehiculm 
parking spaces 4'1 spaces 134 spaces 

Surface Residential 
Vehicular 3·1 spaces 
parking spaces 

Bicycle parking spaces 108 spaces ·103 spaces 

C. The Pat1 II of Section 4 "Architectural" is amended as follow: 

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 
proper1y lines on the north side and west side, to the mid of property on the south side. 
Refer to attached drawings - A], l & Al.3, for exact extent. Driveways, ramp, stairs, and 
landscaping are to be finished as per site plan. 

D. Both pai1ics agree that the Interior Decoration, Suites, Lobby and Amenity Finishes 
and Fumiture, 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 
Pat1ies agreed that this Addendum shall prevail. 



IN WITNESS WHEREOF, the Parties hereto have this Addendum to be executed on 
the 181

h day of February, 2014. 

On Behalf of JD Development Phillip Street Ltd 

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

~ 
Mi Clman I 

Project Manager Deputy Project Manager 
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This is Exhibit "G" referred to in the affidavit 
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Comm.itment to Phillip Student Residence Project, Phase I 

June f '2014 

JD Devefopment Phillip Street Limited 
3601l{lghway7 E, Suite 61.0 
Marlchrun, ON L3R OMJ 

Dear Sir/Madam: 

Re: Phillip Student Residence Coostrnetiun Pi:oject-256 Phillip Street, 
Waterloo, ON~Phase I (Bfair .House) 

We are plcaSed to cons.;rm that ChinaMachibery Engj.neefiog Corporation f 1CMEC0
} 

aerees to provide financing for the aQove liOted Project; subject to the following terms 
and conditions. 

Bm;r.ower: JD Development Philfip.St.>'Cet Limited 

Lender: China Machinery Engineering Corporation 

CreditArnount: USS61,380,0DO '(SlXty One Million Three Hµndred and Eighty · 
Thousand US Dollars) to be advanced ana repaid in accord$11ce see. Page 5 

witlz Schedule 13 · 

Matunl:y Dato: The second annlversruy oftbe date of the second advanc.e 

Interest: 29748% per annum 

Other Terms: As in the fo)Jh ·ofMortgage and Charge attached as Scbedule C 

Security: 

JD Development Phillip Street Limited ("Owner'~ wi!l provide the following security 
for the financiri~ 

I. The Owner will provide a, l" posil;ion Chzrge, in the fonn -of Schedule C at;ached, 
over the property known as 256 Phillip Street, Wa!ecloo legally describe<l.as PT LT 
6 'SUBDIVIS!ON OF LT l3 G"Efu\1AN COMPANY TRACT ClTY OF 

,: 

" 

'1 

cl 

;, 
;. 
;1 



I 

WATERLOO PT 2 58R2778; Sff 1563951.67916, WATERLOO ("Property")­
Afler serverance. the O'.-VnerwiU provide l st position charge over Buildi..-i.g J\. (Blair 
House) of Phillip project. 

2. Gen¢rll1 Sc;curf.ty Agreement from t.~e Owner providing a first position secllrity 
interest and charge over the per~on.a1 propert-;' related to the Properry in form 
acceptabletn CMEC. 

3. An assignment of proceeds of an appropri?te insurance policy for the Project~ 
acceptable to C~1EC, containing a sµinda.rd mongage clause endorsement 
accompanied by the original or a certificate copy of the relative poficies. ? 

Coi2:P--
4. Guarantee and Postponement of Claim from JD Development Group Ifie.. in form 

acceptable to CMEC. 

Conditions Precedent: 

Prior to the advance of funds, the Owner wil! pro:vide the docun1ents con1ernp1ated in 
Appendix 2 to Schedule C as conditions pre-eeden~ including: 

! . Confirmation thl1t: 

a) The property has all the necessary devclolnent approvals and is in 
compliance with all leg:tl_llnd zoning by-law regi1lations of Jhe area; 

b) The building lies within llte l:iticd Jines ofth.e property as confirmed by 
certifcate from a]ic;eosed sucveyor; 

c] The soil of the propeey is suitable. far the Project anticipate<i; and 

d) AH property taxes and any lnternn installments have been paid. 

2. Satisfactory independent Peer Revi"'' Report of ex:istir1g AJ)praisal(s) for the 
Proje<:t by a qualified professional, to confirm the reasonab1eness-oftbc existing 
reports, and the viability of ihe- P.rOject. The Report will address the historical 
dem<Uld for student hoasing in l'ie local market- plae<:, t!Je estimated time -fur the 
Project to stabilize based on proforma rents, ~et supp1y, d<:ma!)d condJtidt\S 
and treads. . 

3. Satisfactory Phase l Enviromental Sit.e Assessment addressed to CMEC !Tom an 
enginer. 

1 
TcrE: .JOS:U;GJ.6 
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\Ve trnst you will find the nbove s:;_tisfactor.:r. ft:ihe foregoing terms and conditions are 
accept:tble to ycu_ plea.~e indicate yri11r agreement by signing and rcturnffig theeudosed 
copy of1his 1:-tte.r. ~ 

Yours truly, 

Chin.a .M;tclifne;y .Engineering Cqrportlon 

\Ve herd:iy agree to the knns l!Jld conditons of this Letter and ncknowJcg·e receipt ofa 
copy of this lercer. 

JD Devdopment .Phillip Street Lirnifod 

Per. 

' • 



• • • • 
SCl:IEDULEA 

General Terms and Conditions 

Each Loan Party agrees to the follo;ving additional provisions: 

Anti-Money Laundering 

Each loan party acknowledge that is required to verify and record information regarding; 
the loan parties, their directors, authorized signing officers, shareholders and oth<it'; 
persons in control of each loan party. Each loan party shall promptly provide all such, 
information, including supporting documentation and other evidence, as may b·e: 
reasonably requested by C!'1EC or any prospective assignee or other financial institution1 
participating in the loan with CMEC, in order to comply with applicable laws or( 
anti-money laundering and anti-terrorist financing. 

Confidentiality 

The loan parties shall not disclose the contents of this commitment letter to anyone excep( 
their prof~sional advisors. · 

:;, 

:.• 

.. . '· 

Torll: 3083661.6 
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SIN 

Date 

I Feb-14 

2 Jun-14 

3 Jul-14 
4 Aug-14 
5 Sept-14 
6 Oct-14 I 
7 Nov-14 
8 Dec-14 

9 Janl4 
10 Feb-15 
11 Mar-15 
12 Apr-15 
13 May-15 
14 Jun-15 
15 Jul-15 
16 .Aug-15· 
17 Sep-15 
18 Oct-15 
19 Nov-15 
20 Dec-15 
21 Jan-15 
22 Feb-16 
23 Mar-16 
24 Anr-16 
25 May-16 
26 Juu-16 

Total 

Tor#: 30S366L6 

SCHEDULEB 

Funding Scbednle 

Interest Amoun 
(2.9748% 

Advance Annually) 

I 

5,861,900 406,880 
TB, note ·;:~" 

10 
25,000,0uu 1 1,487,377 1 

5,018,100 286,113 

3,500,000 ~ 190,880 

1,000,000 52,058 

1,500,000 74;369 

2,000,000 94,201 

3,000,000 133,864 

·2,500,000 105,356 

2,000,000 79,327 

3,000,000 111,553 

3,000,000 104,116 

4,000,000 128,906 

I 

61,380,000 3,255,000 

f.o int. accrued in Jun 
as advance made i-n Jun 

Currency: US$ 
Number of 

.,,.,.~l Months to 
the 

Maturity 
Date 

I 28 6,268,7$0 
T 
10 

B, note 

' 
I 24 26,487,3)7 

23 5,304,213 
22 3,690,3$0 

I 21 1,052,058 
20 1,574,369 
19 2,094,2j)1 
18 

' 
3, 133,$$4 

17 2,605;3:56 
16 2,079,3').7 
15 3,111,~53 
14 .. 3,104,.l'j6' 
13 4,128,~06 

·-; 

•• 
: ., 
-. 

" ,;:; 

I 
.•. 
-•· 
" .+ 
~~ 

._., 

64,635,900 

' " 

---------·-~~-~·-· 
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of YUEQING ZHANG, SWORN BEFORE ME 
thisfl/JQay of June 2018 



Amendment to Commitment Re Phillip Student Residence Project, Phase I 

May 27, 2015 

JD Development Phillip Street Limited 
360 l Highway 7 E 
Suite 610 
Markham, ON L3R OM3 

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 JD 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: 

l. The Interest Rate terms as set out on the first page of the Original Commitment Letter at 
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 8 to the Original Commitment Letter is 
hereby deleted and replaced by the Funding Schedule attached hereto as Schedule A. 

3. The Form of Mortgage attached as Schedule C to the Original Commiiment Letter is 
hereby amended as follows: 

(a) the definition of "Commitment Letter" in Section l. l 1s hereby deleted and 
replaced by the following: 

""Commitment Letter" means the commitment letter dated June 9, 2014 
between the Mortgagor and the Mmigagee 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;" 

(b) the definition of "Applicable Rate" in Section 1. l is hereby deleted and replaced 
with the following: 

""Applicable Rate" means 2.9930% per annum, calculated yearly not in 
advance; 11 

(c) the Fom1 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: 

Tori/ 3210664.2 



- 2 -

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

furthermore, 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 into a Guarantee and Postponement of Claim amending agreement in the form of Schedule 
C hereto. 

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 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 attachment) 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. 

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

Yours tmly, 

Date: > 7-1'-. ~' '2--<> { J,-

l have uutl1orily to bind lhe Corporation. 

We hereby agree to the foregoing terms amending the Original Commitment LeUer. 

.m Development Phillip Street Limited 

Per: 

I have authority to bind the Corporation. 

Turli: 3210664.2 



SCHEDULE A 

Revised Funding Schedule 

Currency: US$ 

SIN Interest Amount 
Number of I Date Advance (2.9930% 

Month Rcpaymen t I Annually) I ·-
6,271,274[ 

1 Veb-14 5,861,900 409,374 28 --

2 Jun-14 25,000,000 1,496,495 24 26,496,495 
3 Jul-14 5,0I8,100 287,867 23 5,305,967 
4 Aug-14 3,500,000 192,050 22 3,692,050 
5 Scp-14 1,000,000 52,377 21 1,052,377 
6 Oct-14 1,500,000 74,825 20 1,574,825 

2,000,000 [ 
·- ~·-7 Nov-14 94,778 

I 
19 2,094,778 

' 8 Dec-14 3,000,000 134,685 18 3, 134,685 
9 Jan-15 2,500,000 106,002 17 2,606,002 -""" 

IO Feb-15 2,000,000 79,813 16 2,079,813 
! I Mar-15 3,000,000 I 12,237 15 3,112,237 
12 Apr-15 3,000,000 104,755 I 14 3,104,755 
I3 May-15 I,600,000 51,878 I3 I,651,878 -·--- --I4 Jun-IS 400,000 l 1,972 12 4ll,972 ..• 
15 Jul-15 400,000 10,974 11 410,974 .. 

I 16 I Aug-15 400,000 9,977 10 409,977 
17 Sep-15 400,000 - 8,979 9 408,979 
18 Oct-15 800,000 I 5,963 8 8 I5,963 
I9 Nov-15 
20 Dec-15 
21 Jan-16 

"""~~--

.. _E_J Feb-I 6 
23 Mar-16 
24 Apr-16 

·-25 May-16 
26 I Jun-14 

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

Torli: 3210664-2 



BETWEEN: 

SCHEDULER 

AMENDMENT TO MORTGAGE AND CHARGE 

THIS AMENDING AGREEMENT made as of the 27'" day of May, 2015 

JD DEVELOPMENT PHILLIP STREET 
LIMITED, a corporation existing under the laws of 
the Province of Ontario, 

(hereinafter refen-ed 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 9111 day of June, 20 l 4 in respect of the premises municipally known as 256 
Phillip Street, Waterloo, Ontario, which was registered on title to such property as Instrument 
No. WRS'.20800 on June 10, 2014 (the "Mortgage"); 

AND WHEREAS the Mortgagor and the Mortgagee wish to amend lhe terms of 
the 1vlortgage; 

AND WHEREAS capitalized terms herein have the respective meanings given 
thereto in Section 1.1 of the Mo1tgage, unless the context otherwise requires; 

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

1.1 

Tori/_ 32!0664-2 

Definitions 

ARTICLE l 
AMENDMENTS 

With respect to the following definitions in Section 1.1: 



1.2 

- 2 -

(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 11

; 

(b) the definition of "Commitment Letter" is hereby deleted and replaced with the 
following: 

""Commitment Letter" means the commitment letter dated June 9, 2014, 
between the M01igagor 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 lo time;". 

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: 

2.1 

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

Counterparts 

ARTICLE2 
GENERAL 

This Amending Agreement may be executed in counterparts. Each executed 
counterpart shall be deemed lo be an original and all executed counterparts taken 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 attachment) transmission of the 
signature of the person or persons signing this Amending Agreement on behalf of such patiy 
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 Motigage, as amended by this Amending Agreement remains in full force 
and effect. 

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

Tor//: 3210664,2 
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JD DEVELOPMENT PHILLIP STREET 
LIMITED 

By 

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

CHINA MACHINERY ENGINEERING 
CORPORATION 

By 
Name: 
Title: 

l/we have authority to bind the corporation. 



SCHEDULEC 

AMENDMENT TO GUARANTEE AND POSTPONEMENT OF CLAIM 

BETWEEN: 

THIS AMENDING AGREEMENT made as of the 27"' day of May, 2015 

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

(hereinatler 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 9'11 day of June, 2014 in respect of the Phillip Student 
Residence Project Phase I (the "Project") in Waterloo, Canada (the "Guarantee"); 

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

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

NOW THEREJ<'ORE 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: 

I.I Contract 

ARTICLE 1 
AMENDMENTS 

The words in the sixth and seventh lines of the first paragraph of Pait I of the 
Guarantee are hereby deleted and replaced with the following: 

Tor#: 32 !0664.2 



l.2 

- 2 -

"being a Commitment Letter between the Owner and the Holder dated June 9, 2014 in 
respect of the Phillip Street Student Residence Project Phase r in Waterloo, Canada, as 
the same may be amended or replaced from time to time (the "Contract"), Indebtedness 
is 0

• 

Rate of Interest 

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

2.1 

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

Counternarts/Facsimile 

ARTICLE2 
GENERAL 

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 
constitute one agreement. Each 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 pelf 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, it being agreed 
that execution of this amending agreement by facsimile or email is binding. 

2.2 Full Force and Effect 

The Guarantee, as amended by this amending agreement remains in full force and 
effoct. 

IN WITNESS WHEREOF this amending agreement is hereby duly executed. 

JD DEVELOPMENT GROUP CORP. 

by 

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

Tori!: 32!0664 2 
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Tori/ 32 ! 066-17. 

CHINA MACHINERY ENGINEERING 
CORPORATION 

By 

Title: 
!/we have authority to bind the corporation. 



31905042.1 

This is Exhibit " I" referred to in the affidavit 

of YUEQlNG ZHANG, SWORN BEFORE ME 
this/l/Wa'y of June 2018 
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LRO ft- 58 Charge/Mortgage Registered as WR820BOO on 2014 06 10 at 12:27 
The applicant(s) hereby applies to the Land Registrar: 

Properties 

PIN 

Description 

Address 

Chargor(s) 

22365 - 0208 LT lnteresl!Esla/o Fee Simple 
PT. LOTS Sl.JBD!VISJON LOT 13 GERMAN COMPANY TRACT, BEING PTS_ 1 & 2 ON 
SBR-17722.SIT EASEMENT OVER PT.2 ON SBR-17722 AS !N 671916. srr 
EASEMENT OVER PTS. 1 & 2 ON SSR-17722 AS IN 1563951;CITY OF WATERLOO 
256 PHILLIP STREET 
WATERLOO 

yyyy mm dd Page 1 of 25 

The chargor{s) hereby charges the !and to the chargee{s}, The chargor(s} acknowledges the receipt of the charge and the standard charge !erms, if any. 

Name 

Address fur Service 

JD DEVELOPMENT PH!LUP STREET LIMITED 
3601 Highway 7 East 
Suite 610 
Markham, ON L3R OM3 

I. Yueqing Zhang< Chief Execulive Officer, have !he authorlly to bind !he corporation, 
This document is not authom:od under PaNer of Attorney by th'1s par\y. 

l Chargee(s) 

Nama 

Address for Service 

Statements 

CHINA MACHINERY ENGINEERJNG CORPORATION 
No, 178, Guanganmenwal S!reet, 
X\cheng Dlstrld, Beijing, 100055 
A!kmtion. Zhang Xiaofan 

Sclledu!e: See Schedules 

Prov;sions 

Principal 

Ca!culalion Period 

Balance Due Dato 

Interest Rate 

Payments 

!ntorcst Adjustment Date 
Payment Date 

First Payment Date 

Last Payment Daf!J 

Standard C/largo Tarms 

fnsuranco Amount 

Guarantor 

) Additional Provisions 

See Schedule A 

Signed By 

$61,380,000,00 

annually, not in advance 

full irrnurab!e value 

Currency us 

Donald Charles Slanbury i55 Wellington Street West 
Toronto 
MSV 3J7 

Tel 415-863-0900 
Fax 416-863-0871 
I have !he authority to sign and register the document on behalf of the Chargor(s) 

Capacity Share 

acting for Chargor Signed 2014 06 10 
(S) 
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j Submitted By 

DAVIES \AJARD PHILLIPS & VlNEBERG LLP 

Tel 416-863-0900 
Fax 416-863-0871 

j Fees/Taxes/Payment 

StalutoryRcgislration Fee 

Tota/Paid 

File Number 

Chargee Cfian/ File Number: 

155 Wellington Street 1Nest 
Toronto 
MSV 3j7 

$60.00 

$60.00 

244673 

2014 0610 



SClIBDtJLE A 

MORTGAGE A,."ID CllAl\GE 
..z_ 

TlllS MORTGAGE Al'iD CHARGE made as of lhe __ 'L d'Y of .Tune, 2014. 

BETWEEN: 

JD DEVELoPMENT PHILLIP STREET 
LIMITED, ~ Cotpor:ati_o:n existing under the- laws t1f 
¢ePto~.uCe of Ontario, 

(hereincl'ter referred to as tb.e ' 1Mortgagor1·~ 

- and~ 

CHlliAMAC.EUNERY ENGINEERING cpRPO:R:AnoN, ~ COipdration ex-iSting 'under the 
laws of lhe People's Republic qf China, 

(here:ine.fter refeucd lo as tbe 11Mortgitgee") 

WITNESSES Tll,\. T: 

· WJ1~llEA$ the capitalized terms h~rein have· Jbe respective meary.i.'1.gs given 
thereto ln Section 1.1 hereof unless the coritext otherWis~ ~egulres; 

AND '\VllER"'EA~; as contipuing s~~urity for the payment and perfprrnance of the 
Obligatipn~~ th~ Mortgagor ha5 agree~ to mortgage aJJd cbm:ge tqe Property in f~voi.Jr of the 
!Yfortgage.~ and blis also agreed th~t s:uch se<;u_rity shall rernaln' in, full force an.d effe~ at all tiu1cs 

·when any of the Obligations rc;nsl,n P!Jtstanding Qr unf1Jlfi.!led; 

NOW 1£t£.RE!<ORE in ccn~lderation of twp doll!1n! und ot!:.cr ,good and 
valu~b!e consideration, the receipt and suf,fici¢"nCy pf whic~ is hereby acknowledged, the parties 
hereto awee as fol!O\'l'S: 

ncfinitions 

ARTICLE l 

JNJERPRETATION 

In ~s lyfortgage, U!11css th_~re is soinething in the subject ~tter or context 
lnconsist.l!nt iberewith: · 

'
1Atlrance'' means illJY cioe of tile First Advance, the Secon<l Advance, a Subl}cquent 

A;dvance; 

llAfflJinte" has Lite _meaning u$c:ribeci thereto in. ~e Ontario Buiints.s CarporatJ'o~ 4ft; 

'
1A_J}plicable Law9" means alJ applicable laws, statute.~ 1 reguh1tions nnd ~y~l..aws and all 

judgments, decrees and orders of all Govemm~til AutbOritfes, courts, arDitratdrs ~cl 
cominissions-havin-gjurisdiction; · 

"Applicable Rate" nieans '2.974&'!.<t. ptl annurn, Ca:lCul.ated yeatlj' not in ad-..aocc; 

"Budgee1 means the budget for the consrructiou of the J:mpn~veme_tits and the 
development of the FiopertY-1 Us approved by the Moi:tgagee as of the date hcrco~ as the 
same may be modified or amended from time to time \',itb th6 prior \vrittenllflProvel of 
the i:rongagee; 

orBii;iness Day" m_eans any day othi;.r thn:Q n Saturday, Sunday or statutory h6liday in 1he 
Province pfOnrario; 



''Com:wit01ent Letter" n1e·ans t'le coQ'}Jnitm.cnt }dk:r dated June 9, 2014 between the 
tvfortgagor and the ?v1ortgagt:e in ;;e~c..-;t ~1f the Lmiw~ 

1'Constru_ction Contract" means the corntnlction contract for th~ Improvements, th.at is 
in place as of t.1-ie date hereof, as 'the Sarne may be -arm:oded from time to time. with the 
prior written approval of the lvfortgagee; 

"Construction Costs" 1nc:ans the 'direct, aim1s length costs uf constructing the 
Improvements pnrst1ant to the Constructioµ. Co;itract 

'
1Consultant" has the meaning nscriL'!Cd thereto in the Construction Contra~t; 

'1C9nliructfo.n Schedule" meaµs the schedule for the. cons!luction of U;e Improverneti!s 
End the development of the-.Propeey, as detern~ined by th-I? Moi-tgag6r alld updated from 
time tq time \litb.thc concurrence of·tbe Mortgagee; 

"Coatr~ct9r'' has the m~zming as:cribed tQ.crcto in the Conswi1ction Contract; 

"Cure Peri9d" m.e<;-11.'>_, in the case ofa monetary default U!ider ¢e-OQlig,_"lfioW!, th_i;. period 
of,fifte.tn (J ?) days after the Mortgagee gives the Mortgagor notice of such default .a,_'ld, 
in the c.ase-~f a non-monetary defauli UQder the Obtiga.tjons, the period of ~rr-1 {30) days 
after tbe Mortgagee gives th,e hfop:gagdr obticp of such default Dr if such nor.,-mOnettj 
default is not 1easouably capable, of being reinedied Vvithin Sllcb period of thirty (30) 
days1 then such-longer petjod as is r.:asonably necessary to remedy such default, provided 
that the !vfortgagor ~eginS to remedy it within such thirly QO) -day period and thereafter 
proceeds diligently tq cornplete-tlv,;;re..-n'edying thC:reOfj 

'~Discharge" bas the incaning'ascribed to it _in Section J0.2; 

"EvCnt ofDefaul~' 1 rricahs each-of the follo"'ing events: 

{a) the uou-jiaymel)t by the ~fortgagor of any ruriolll).t owing as part of' tht;: 

(b) 

(c) 

(d) 

(c) 

Obligatio~ which 1$ not cured wilhin the Cure Period; 

the. breach or failure of !Jle 1vfortgagor to qbserv~ or perform any _rlor.-monetary 
covenant; provision or p~er o91i&a:Jcn for;Uiog prut Of tl\e Oblig~tioOs iVhich ls 
not cured within the Cure Peqod; 

the corn~enceme.1.t of proc~edings fur the dissolution, liquidation or winding ... up 
·Oft4e Mongagor unless bei~g actiye-ly nnd diligently contc,)ted by, the Mortgajor 
in good faith; 

if th~ Mortgagor c~ses or threatens to cease carrying on its business- or rµitlces or 
agrees to m.ak.e a buL\c sale ·of its assets or i'f ili~ Mongagor is adjudged or declared 
bankrupt or insOlvent (pursuant tt) the Ban};;·11ptcy Ac!) or makes an assignm,~nt 
for the benefit of creditors (ot,ber ~ a.~ part of the !;:t;::curity), petitions or applies 
for the appointi!}ent of a receiver or trustee or pe.rsoi;:i with ;;i;nilar powers fur it or 
for a.'1y s,ubst;,rntlnl part ofits property. 6r commencCs any _proceedings relating to 
it un.c\cr any reotgan.i7.ation, arran£cmcnl.,, (olbtr than \i. reorgnni~tion or 
arrangement made i~ the ordinary qt)urse of b~i.ness and not with a vi~w to an 
attempt to aVd~d defl!Ult undef any outstanding obligations) readjustment of debt, 
dissolution or liquidation law or statute Of any jurisdiction v1hcther ho\v or 
hC!eafter -in effect,. or by· any act indic~s its consent to, approval of~ or 
acqtiicscen'ce in,. ~'lY such proceeding commenced against' it or against any 
substantial or material part bf its property1 or if any stich re'ceiver or trustee .is 
appointed; 

if a writ of execution.or attachment or similar proce.<ts is issued.or levi~ ·against 
all or a material portlon of the Property in connection with aily jud~ent against 
the Mortgagor nnd such writ, cx;ccution~· attichment or similar' process is not 
releaSCd, bonded: satisfied, d!scQarged,_ vacated or stayCd Within siXty {60) days 
aiter its entry, cooimencement of1c:vy;, or 
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(f) !fan encu::ubrancer or llel} claimant tnkes pos~ssion of-all or any substanti.i>J part 
of the Ptnperty, or if i;xecutio.n or oµier similar process is enforced aga,insl ili_e 
Property ahd remains 1.!0satisfio;l for ~'iuch _period as would permit Uv~ Property to 
be sold thereunder, less five (5) Business Days; 

1'Fint Advance~ b3.s the o::.eaplng asc.nOed to ir in Sectkin-4-.l; 

''Genernl Security Agt-eement'' tnean;:i the Geb.entl Secwity .l\.greernent dated june 9ib, 
2014 betv.un the ~1or.gagor and the Mortgagee wb.lch, ·-among other ihIQgs, gives the 
Mortgagee a security intere.st io certain personal property pertaining to the l'rop!'.'rty, 2-'3 
securitY for fue Obligations, as the same me.;- be amended :from time to time; 

11 Q9ve.rn_m::h~a~ Autl1oritiei1 nca.'1s. any govcnuncni (includ4ig federal, provincial, or 
municipal govemrn?nt_s)1 legislature, regu1atory' author~{)', agency, commisslo~ 
dcpartr:iient~ 'bo~d or .;::oµrl: oc other law, regulation or rule--maki.'1g entity having 
jurisdiction; 

~Guars.ntee and Postponement of Claim'.'-mea.'15 the quarantc¢ and Postpo:1cmcnt of 
Claim dated June 9th1 2014 from the Guarantor to the Mortgagee· in respect of1 among 
other things, !.he Obligatipns, us the same nlil)' b:: amended from tirnC 1o tlm.e: 

"Guarantor~ m6a;1S JDDevelopm~t G!oUp Corp.~ 

"Ii~rdaus Substauce'1 means any hazanlous W<i.Sle or substance, pollutant; 
contan1inan~ \\'astc or Other subsli:lnce, whetl;i.~ solid,, liqoi~ or gaseoµs in form, whlch 
wh.cn releasx:d in.to the ru:1tu.•1d environment may~ base.d upon reasonably e:utborilntivc 
information then avail~ble concerning sucb subs1ance1 im~ediately or io the future 
tlirectly Or indirectly cause mate~al ~iann or-i:fograd~tion to the natnraI enviro!Jment or to 
'the health or \Velfar~ of any Jiving thing and includes, without limiting the general!ty of 
the foregoing; 

(a) 

(b) 

(c) 

any such sub~tance as de.fined or .designated under auY applicable laws end 
regul.ariors for the protection oftb.e environment or any q.ving thing; . 

a_zbestos~ utCf\ fonnaldehyd~, poly~,chlorirurt-ed l1yphe.nyl (PCB) sod mateliafa 
manufnchtr!!d with or containing the same; and 

radio~tive and toxic subsiances; 

."1mprov~lji~n1s'1 means the b_uildings; structures nnd imp\ovemepls fr?r the Phillip Stree;t 
Student Residence Project, Phase 1, l!S coostru.cted or crec~d oh a portion of the Lands 
by ()r on bcJialf of the Mort&a·go"r, intended by the Moctgagof to:~ regii.'tered as a 
condominium, and all appnrtenancc:S pertaining thereto, together with all personal 
property~ equipment and chaUe:Js: bereaftc:r affixed to_ such lands, buildings, slruclures or 
improvements (excluding te.l)ial equipment and all buililings, structures, h;nprovcmcnts, 
person.al propcrty1 equipment and chattels owned by lessees of such lands or olber third 
pru:ties); 

"Lands" m~ans t>te lands municipally knov.'O as 256 Phillip Street, Waterloo, Ontario, as 
mo"rc partl~ularly de:scn_Oed in Appendix 1 bc_re!o; ' · 

1'Lcascsn lnc;.ans all J~a~es, -offer!! to fea~e, subleases, licenses, c9ncessio~ ~up~cy 
agreements, tentaJ contracts, or oilier ng(eemen!s (?.-'ri.U~n Ci oral) no\'¥/ er hereafter 
e.xisting relatiflg to the 'Use or occupancy of all or a:ny part -of t1e ,Ptopeny, together With 
all guarantees, letters of credit and other credit support, modifu::-ations, extell.!!ions and 
renew¥-1s th.Creof a..,d all related security and other depo;;its;. 

'
1Loan 11 mca"1S lhe fin.;incing_provided for hereunder arid uncle~ the Cqrnniitn1ent Letter, 
constituting the-First A.tlvap.ce, the ~tcond A4vance and all S_l;lb~-equ6nt'Advan~s, 
intended to aggi.egate in a principal rilnount of Sixty One 1fillion, '.flin:e fIUn'dred and 
Eighty Thou:;and United Statis Dollru,; (USS61,3RO,OOO.OO); 



"il-1oturity Dale'1 means t.'ie second aun,iversa..;.· of t.ie Second Advance Date, as it may 
be extended pursuant to Section 2.4; 

·''hforlgage" means this Mortgage and Charge ant ill schedule;; he~eto, BS fo.e same may 
be amended, restated, amen~ed and iestaicd, modified or supplemented from lime tO 
time; 

"ObligaUonsH means all present and future indebtedness1 liabi.lii.ics :m.<l o'Qligations 
(whether direct, indirect, ~bSolUte1 contingent or oihenvisc an.d whether in respect Of 
pcir+cipal, or Joterest th~o~) of ili,e 1-fOngagor (~d the Affiliates Of each Person 
comprising the J...1Qrtgagor) to Cle Mortgagee existing at any tlme1 er :from time.·10 tl.me} 
u.r,der this 1fortgage and any other ag!"eement beiween the Mortgagor. or au Affiliate of 
the Mortgagorl nnd the Mortgagee, or an A:ffi_Ilate of the Mortgagee in respect of ihe 
Property, inqludio.g ~· obligat;ion lo pay the princiJJ:d J:mlstan.ding on the Loan, in~i;n4ed 
to· be up tg Sixty One ~fillioh, Three llundred and Eighfy 'f4ous:and. Unitcd States DOUars 
(US$61,J80,000.00) tog<fuet with accnie<l interest thereon at the Applicable :tzAte, 
anticipated to- b:~ -approxim~tely Thr~ M}l!io~ Two llundr_ed and Fifty .. Five Thousand 
United Sta"'S Doll= j(USS3,255,000.00)] at !he Maturity Date; 

(a) 

(b) 

(c) 

(d) 

resev'~tjons1 l~mitations, proyisos itnd ccndit!ons expresse~ in nny original gr!lntS 
from the Crown; 

an ease_rnent jn favour of Bell C~uada ri:gistered as Instrument}f9, 671916~ 

an e.ase-ment in f~vour of ,I<ogers Cable Inc. regi:tered as _!nstrtlment No, 1563951; 

ca.'l.emenJ.s, ri&Qts_-of~way, rights h;1 the nature pf an ea.semenJ1 resetv\ltiO..,l'!S.1 ~Ocrol\clUDe~ts, restri~lionS, pelmits1 Hcences, agr~e_mepts, f()ndominium 
documents, cost share agr~ments and other s~ilar ~ighr.:; 1hat ar~ reqUired in 
order tO cany O\lt tile construction of the lmp~ovcments or the opcratiOn of ihc 
Ptopei;:ty and that have been approved by the Mortgagee. provided thiit the 
oblig.utioos of the M9ngag:or thereunder, if any, are ,eomplie-d with in all mated al 
r~liJlC:Cl'i; 

"Penon" means an individual~ partnership._ limiti;d p~ership1 geocrai partnl!f'.>hip, joint 
stock company, joint ventll{e, association, comp-any, trc1$t~ perts.ion fund, Mortgage;:·, trust 
-company, loan co1npany, insurance company, land trust, business trust or i;>ther -
organization,._ wheiJ1cr er not leg~! crtt;iti~, and g9vernment and agency and !l!!Y polilici.11 
subdivi.tlO!:i th!ireot 

~Plans and Spedfic:ations" means the plan3 and specifications.for the Tn1provements as 
approvcf]. by the 1'1ortgagee as.ofthe-d~te hereof.. as the same n1ay be e.rjJended from time 
to time wit.h the prio_r written approval of the Mortgagee; 

"Property1
' means the Lands and all Improvements on or in the Lands at arty tlcne or 

from time to time; 

"Reqt,Jest for Advance" has the mea.nlng ascribed thereto in Subsection 1, l(b) bf 
App¢ndix 2; 

•Receiver" has the meaning ascribed to it in Subsection 7 ,J (Q; 

"Second Advance" h2s the meaning nsciibed to it in Section 4.2; 

"Scc·oud, ,~dvance D::ltet1 has the rr..eaning ai;cribed to it In St;bscd:ion L l(a} of Appi:ndix 2; . 

"Securityh mea.1s this lvfor!g?ge~ the General Security Aireement, the Ckarantee and 
Postponement of Claim, and s~ch o'ther s~urity as the MOrtg.agee may obtain fro:m iirrte 

< to time pursuant hereto in respect of the Obli~tioris; 



1.2 
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11Subs:equent Adv~n~ Da~e1' bas the rn::aillng ascribed ta [!in $ection 2.J otA_ppe.ndix 
2; 

"SubSeqUer.it Advances11 ~~the meauip.g a.scribed to itlu 4.3; and 

usubstantlaJ Completion1' in respect of a Construction Con1rar.t means that th;;! work tl) 
1-,e undertaken _pursuant to such Construction Contract 1w been usubstantially performed" v;JtlUn the meanlngof s:uch tenn as d-~.fined in the Cons0'1lction Lkn Act (Ontario), 

Reference& 

Except as othefV/ise spedficiilly indicated~ all references to Artlc:lc, Scctlon :md Sll;bse.::tion numbers refer lo Articles~ Sections ahd Subsections of !his 1-1.:irlgage, and all references to scbcdules refer to th_e scheduJes attached hereto. The words "herel.n", '''neteo!", 'lhereun-der'1 ~ "hereinafter' ru;id \Votds ofsimllar ilnpOrt tc-fcr to this Mortghge as a wholi;: and not to an.y par-Jcolar Article, Section or Subseciion h.ercof. 

1.3 Ntimber and Gender 

Unless the context requires othenvise, words importh;ig the singular include thC plural and vi'ce versa a.lid words importing gender include all gcndcfS. 

1.4 ITel:dings 

The headings of ¥.l1Y Article, Section or part then!\1f are inserted for pi;.rpOscs. of cnnvenlcncc only and do notfonn part hereof. 

1.5 SeYetubility 

To the extent pern::tltted by law. if auy provision herein is, determined to ,be void, voidable or U.."lcnforcca9h; in -,.vholc or in piui; Such derennin.ation shall _not affect.or impair cir be c,!cemcd_ to affect or impair the Yulidity of any otlia j:;rovi.<>io.q Qcrecif and all the µrovision5 hereof 
an~ hereby deolared to be separate, severable and distinct 

l.6 Effective Date 

Thi:! Mortgage sb11ll take effect upoit cxccutioii and delivery ofthls Mortgage by the parties hereto, \vhether of not tjlerc arc any Obligations at sllch ti.me·. 

L7 Currency 

Unless other\vist: specified in this Mortgage, all dollar references in )}JS Mortgngp are expressed in United States dollars. Tbe Mortgagor shall peu_r the risk of all fltictuations iii the exchange rate belween the United Slates dollar 1md the Cru1adlan dollar and all other costs o~ or in any w~y associa'ted with, conver~ion from ont: currency to the othC-r. 

ARTIGLJH 

PA.YMENT 

2,J Rep2vn1ent 

The prinCipal amount outstandllJg on the Lqan, intended to be up Id Sixty One Million, Three Huridrr;d and Eighty Thotisand Unite<J Stares Dollats (US$6l,3S0,000.00), together '\'ti.th accrued .intc_rcst tbcfcon tit the Applicable Ra\e, intend¢ tn be r.pproXimatcly Three Millim' Two Hundred !!!)d Fifty-Five Thousand linitc9 States Dollars (USSJ,255,000.00); sh;i.11 be paid in accoi:dance Vtith the tcpn11 ofthC Coruinitrdent Li:ttcr and shall be paid µi full on the Maturity Dato 'and any other Advances hereunder_., t_o'gether .w~ih interest at_ the Applicable Rate, fees; and all ,othe~ .am_ctiills payable he.--eunder which_ ba,re not previously been paiq, shall be piid in full Qn Jhe },fnhlrity Date. All amoUnt!i rC:ceived qn -th~ Maturity Date by tbc fifortgagee shall be applied firstly in pa}ment of'outstanding interest under i:he Loan, secon9ly shall be applied to reduce i1ic. principal amount Outstanding U.'lQer the Loan and thirdly shall be appli~tl tO any Other-amounts outstanding Under tbe LQan er hefeundet. 
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All Adv~ces and oilier amounts outstanding under fue Loan shalJ beat interest at the AppHcablc Rate, as well after as before ma.'Urity an.d both before .u1d after defauJ~ comput;U frtim tile specific date of the Advance in q-Jestion or on the date such other amount p;st be'came outstanding un.de:r the Lonn and sha:)i b:!c.ome due a:td shalJ accrue and be paid jn fuU up. t4e l'vfaturity Date, 

2.3 

The Loan may be prepaid, either in whole qr in part1 before t~e Mar:rrlty bate. on t'Ncnty (20) days' prl9r notice, provided that, and only if, the l'v!ortgagor shall also pay, concurrently w:ith, oiJUior to, such preyayment all of the interest L'i.at then has ac·~cd hereunder at the Applicable Rab; a~d that will thefeafter accrue hereunder- a!. fhe Appli~aj)Je Rate Jo the lvfaf>-L.'iiY Date. In any such .case, the mln.irDuffi run9unt of in~;;t to be piiid b;Y the }.,fon,&agcr Uf such ci.rcUl.Ifs"i.11.Pces shall be Tlu-..e MiUion~ Two Hundred and Fiftv-Fiye ThO'Jsand United States Dollars (USSl,255,000.00). . 

2.4 Ex-tcnsfon of !\f 11.tnritv Date 

The lYfortgagor may, on at le!lst ninety (90} days' prior notice, seek the apr,rovat of the Mortgagcc·to an cxtcn.">ion of the lvfam.rity Dmc for up to one hundred and eighty (180) days, 1-i the event tlw.t such approval is given by the Mortgag0c. the }.1nturity Date ~lgli1 be C?~tende.d to the dn-te agreed to. · 

SF:C!JRJTX 

3.1 1\.-lortgni.e 

As continuing secw-ity for the due payment and performance of the Obligations, 01e fv1ortgagor does-hereby create a Security interest in, and grant, mortgage, aSsign, transfer and charge as and by way ofa fixed and specific moctgagc,-charg~ ~nd assignment to antl In favour of the Mortgagee of its tight, title and lnti::resl, both present and ti..rturc: 

3.2 

(a) 

(b) 

(c) 

(d) 

(e) 

in and to the Property; 

in and to all rights·Qf.way1 easewe;nls, frarichises and privi!ege_s, appunenarR Oi appertaining to the above; 

ia and to any and all leases and licences to occupants o! the Property (iricluding the benefit of any guarantees or indemnities relating thereto) and ail rights and benefits to be deriv'ed therefrom and an rents and other moneys pll)'able 
thereUt"1der~ 

in and to all other .revenues, iriconl.e profi}S nnd rece!pts' (inc!udil)g, \vilhout limitation, inswance proceeds, expropriation nnd like award..,)':from, ln respe-ct of or which relate to the Properly; 

in arid to all. agreements in respect Of th.c construttior.., development., .operation or use of the Properly and all righfa and benefits to,~ derived therefrom and ilH moneys pay~ble thereunder. 

Continuing SecuritJ; 

This lv!orlgage :is contiDuing secllrity for the due paj111ent a.'Jd petfo;rmance of th~ Obligations, as they are constituted at any time and from tin1e -to time; provided that nothing herein contained shall in any way restrict:, affect orprcjudiCe other right.'l, remedies and recourses of th;: Mortgagee in respect of the Obligations, or any. breach py, the _Mortgagor 'in the du.; pa_y!nen1 a.mf perfofmance,.thereOf This Mortgag~ sbaJ.I continue in full force and effect a~d shall be operative at aU times aOtYrithstandjng that -the arnoi.Jnt payable by the Jv1ortgagor as 'of the date hereof or r:it any time hereeftcr inay he or become zero :ind ,VJ,.ether or not there are any Obligations payable or otperwise oUtstandlng as ofti1e appJ!cab!e time. 
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3.3 Last Dnv of Leases-

The !a.'it day Of anyren:n reserved by any Lease now held or hereafter acquired by the trlortga.gor· is ~ereby excepted out of this Mortgage and the same shaU be deemed to be: a charge by way of sublease provided that the Mortgagor shall stand po:1sessed of such hist day i:1 trus; for the benefit of the Mortgagee. The Mortgagor shall assign and dlspose of the same in soch manner as the Mortgagee may from time to fune dlrect ~"1 v,.'fiting ~vithout costor expcp,se to the Mortgagee, Upon any sale, assig:mnen~ sublease or other disposition of sucb {..ease, the Mortgagee shall, fOr the puq::ose of vesting flje afotesaid residue of any such !crrn in .a:iy purchaser, ~ign~i;-. sublessee or such other agquirer of the Lease, be erltiU¢ by <leeQ er btf.er 1vritteri instrument to as..>;ign b such other pe;rson,_ the aforesaid residue of any. siich term ·in place of the h-fortgagor .and le vest the same freed and discharged :from any obligatlou !'·hatsoever rCspecting. the same. 

ARTICLE4 

ADVANCES, 

4.i F_ir!.it Adva!.lf.!; 

The Mortgrig~e has loaned to the Mortgagor, on tbe 29m day .of Janney, 2014
1 as the first advance (the HFirst Advance11

) under tbe Loan, the amount of US$5,831 ,900.00, nnd inl.~rest is accruing thereon at the Applicable Rate ~nd is payable in 11ccordance with the tetrns of this Mortp.,nge as and from such date. 

4.2 Second Advance 

The Mortgagee shall be entitled to obtain the second advnnce (hereinafter called, ¢e "Second Advance'1) !indcr th~ Loan µpon, and only in con:pliancc \vith thc'Sccond Advar:.ce. requllernents as set out in AppendiX 2. 

4.3 Subsequent Advances 

The Mortgagor sb.all be entitled to ob!ain .subseqtii:nt advances (herein called 1'Subsequent AdV.ances1
') under the Loan upbn, and only in compliance with the Subsequent Advance requirements as Set out in Appendix 2. 

4.4 Advance Pavments 

The proceeds of the Second Advance and Subsequent Adv'anccs shall be pald 10 U1e Mortgagor by way of the tviring of funds to .a -Specific trust account established by the Mortgagor \'Tith a Canadian i;hartercd bank, in accordnnce ;vifu \\'iring jnstructions to be communicated in y.Ti~g by !he Mortgagor to the; Mortgage<!, provided that, in respect of Subsequent Advances, the MortgageC" may, upon the di:cctiOn oftl1e Mc:rtgagor, pay all or part of such proceeds directlj ~o a third party to wtiom Coilstruciion Costs arc o·wed. 

4.5 Suspension of Advance 

lf the conslruciion of th.e lmpiovernents has bee'n suspended for more than l 0 days, as confinried by the Consultant, the Mortgagor shall not be entitled to obtain any SUbsetjucnt Advance t1ntil resumption of constructiOri of the Improvemeors. 

5.1 

ARTICLES 

MSITIVE COVK'1A.>ffS 

The MQttgagor shall duly a!ld plinctually Jl•Y 1o the Mortgogee all ptincipal, interest a.id o_ther Smounts p~yable by it hereunder nn,J under the Loan \Vhen due. 

Tt~. JOS!SJSS 
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52 CornorateExi.~tence 

lhe iv:fortgagor shall maintain in good standing its corporate exist!ncc undl,':r l!Je laws ofOn_tario. 

5..l Compliance with Laws 

Tne lvfortgagor shall comply, i? all material respects, \Yit.h all applicable b.\1t:l; r.lles, regulations and orders iii respect of the Properly, sucb co~plifil!c'e to inc}ude, wiihout liinlt!tjon, payi,ng '\'hen due all taxes, asse.ssments and governmental cha:ges or l~vies irnposed upon the Property or upon it in respect of the Property, except to tlJC ~xten~ contested in go1Y.! faith. The l\fortga:gor shalli upon reqqest :from the.· Mortgagee, provide evidence cf s;nyment of all Such faxes, asseKSments. charge.ii. ru:i.d !1S1;ies, 

5.4 

In aclditioO to tlie documentation m be provided to the f..1ortga.gee as pari of each Request fur Advante, fuc ~f~rtgagor ShnlJ, on the request of the Mqrtgagee, p.roYi.de t.q the h-1ortgagec periodic rcp()rts. Do ihc progress of the c~nstruction bf tJle Improvements. Sue-h reports shall contain suCh i1_1foffi!atioq a~ is requested by the Mortgagee., ecting rea.<;onnbly. In additi'on. tile Mortgagot wi!l 111ak.e its persµnnel available to discuss with the ,?v1ortgagee., upov: re;!_sonable prior notice io the Mortgagor, the affairs, finance$ and accounts relating to. the Property1 a.1 such ~ea.sonable times and ilS often as the Mortgagee may reasonably request 

5.5 Pronetty C:ompletiou 

The Mortgagor Shall diligently carry qul, or cause to be carDed out, the coostructioa Qf th<; ~Il)prove.ments a.rid the de\teloprnent Of the Prqperty ip accordance With 1he Plans aod Specifications and in accordaqce with ell developuient aqd consl;!"~ction tlf:,'Tecrile.uts reJated th~reto, subject to such m1leo,bnents thcrt::to a.<> the 1-'fqrtgagor zyrny c9-qsider n~essary and the Mottg~ge~ has approved, S:l!ting reasonably, a.rid to complete such conStruction llrid development by no later than the tlat::: ideutLilcd fqr sµ~b- carnpletim1. in the: Con;.truction 
Scherlul~. 

5.6 Construction Cost Overruns 

lbe Mortgagor shall pro;npµy fund, at i!"S own cost ~11.d e.\pen.~. all cost overruns: in excess of the. Bu(iget amounts identified for Constn.iction Costs, as soon ?S such ovc.rruns·have been identificct 

5.7 

(a) 

(b) 

(e) 

(d) 

Ifaznrtlous Substances 

The Mortg.agor reprcscnis, warrants, c-0veoants and agrees that 

it has not nnd, to the best Of its knowledge, inforrnation a.nil hdief utter making 
diJe inquiry, no other person has caui;cd or ;pemiitted any Haurdowi: Substance to 
be: placed, stored, located or disposed of on, un~er or at the Lands; 

It nod lts tenants, invitees and other occupiers of the Lands have and will at all 
tirnes and, Lo tli.e best of its koo\vfe<lge, infomlalioa and belief after tnaking due 
inquiry, all prior owners and_ occ1-.'Piers offr~e Lands have at all ti~es tarried out, 
all b\mine~s and other activities upou ~e Lands in cc!Dp1ianc!! wit~ all applicable. 
laws ~ended to pi'qtect the e11viromnenr inclµding, Vi'i.iliout limitation, laws 
re;;specting tlJ_e e;tisch!lfge, c:rn~~sibn, spiil or disposal of any I!azardous St,bs?mce; 

oo o:der, di(Cction. enforcement a_ction Or other governmental or regulatory action 
or noti~e. nor ·any actio'n, $uit or proceeding- reletiog to any'l{azanlouS Subs~c 
or Ille e~\iironmCq(has be~- issue& or is otl:erwfoe _threatened or pendirlg \\-'llfi 
respect to the Lands; 

each of: tbe repr~entatioM and \Varr911ties se~ OJ?t hf.!ehi shall remain true a;nQ 
nccurate in alJ ie:!!pects until ull en1ounts seCuredbete1;l--I!der are paid in £Ull1 and 
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(e) the 11ortgagee may delay or refuse to make any udvarice to the 1'.:l.orrgagor if the t'1ort¥.ag_ee believes that -any of the rcptesentatiqns f!.1\d warranties set out htrein 
we~e no! trtJe and accura1e -Wh~ qi11de or at any time thereufteL 

The Mortgagor shaJl pennit the ?\!ortgagee to conduct, at the lvtortgagor's expense, any and all tests, insp;:ctions, appraisals and enY"ironm.ental audits of the Lands so as to deteanine and ;"!r~re compli<mce v.ith the provi.sio.~ of thi5 Se.:tion induding, vcithout llinitntion., the right to c0:nduct soU tests ~d to_revieV( anr.i copy l!<'lY re~oJd~- rdJii:pg to the LanGs or the businesses A..'ld other ~c-tivities corutucted thereon a:t .an.y time and from run~ to time., 

Tne Mo~gor agrees to indemnify snd save harmless the Mortgago;e ~d jts ofi;jcers, ·d_!r~tors~ employees, agents nnd sh?.re1_i6ldeo form and ~gain~ any and all losses, da.'Di&es, Costs a.Qd expinseS ·o.f a.n.Y ar..d everjt na~ure 'and Jpnd y;b:nsoevcr which nt an:l time or from time to tlme mfry bo pc.id or incurre~ by or ·as-~ert~d e:g'lin$t any Of them .es a direct or indire-et re;;u!t of: · 

(a) ll breach of any of the rcprcser1tatj6ns1 warr1;1Dtit;s or covenants hereinhefon:: se: 
out~ 

(b) the presence of any I-Tazardous Substar)ce \n, on or under tl1c Lands; or 

(c) the 4iscbar~. emiss}on, spill o~ disposal of any lfaz.aµ;Jous SUbst~nce from the Lands into or upon ?DY lani:J., the atmosphere, all_y watercours~. body of water or wetlrind, 

and the provisions of all represtntations, \yarranti~, covenants and indcmniflcatioI,JS set ou-t here.in shall ~ve the release and discb,arge qf this Mortgage and repayl!\t;Ol and sati$-fa.ctiop of f.hcLol;l.(!. 

5.8 Insnranct 

The Mortgagor shcll obtain and rnalnt.ain, or shall cause to be obJained nnd maintained, general liability !ru11rance, ''broad form'' property, i.q.sunince, bo)Je; and machinery insurance and ~uch other insurance as the Mort&egee r~Q,ne.bly r{:qltjres in respe~t 9f the Property, sho'?ling the Mortgagee as a named ins tired., 

Su~b insuranc~ shall show the Morlga&ee as the losS payee af its interest may appear. All insuranc~ shell be in amounts, on (eons and !n form and substance acccp~b~e to Llie MOrtgagec B,ud \Vrilt~ by companies approved by µie Moflgagee from time to· time. The lv!ortgagor shcll dcliv~r ccrtifi~ coptes>- sigqed by the applicable lnsiµ-ers!, of ull potic_ies of ins4ran_c-11 r~1.1i_re<:] hereµnder (O th~ ?vfortgagee Pefo(e the Second Advan{;e Pate and thcrcafl:er tbe Mortgagor sb;:tll provide to the Morigagee true copies or certific;ates of such insurance froi71 time to time ris requir_cd by th~ Mortgagee, Al.l _ insu.,--3ncc policies bcrCin provided for shall contain ·provisions tia~ Qi~y will not in any event Pe reduced in ~overage, cancelle9, maitrially n"lodificd or be allowt;d to lapsq without at least 'sixty (60) days prior notice being. given by the irou:ret(s) to the J\.1orfgagee, evidence of the gtving of such notice to be th_e resprJosibility of the insurer(s) in each case. Regan:Ucss of the types or amounts of insuri!...'ice requiieQ bereuodei: and approved by the 1vfortga£.CCi cxcept'for the general ~iability in$u;ance, thf. Morigagor shall asslgn and deliver lo the Mortgagee, as fust loss payee, the proceeds Of all polic1es pf instJ.rance which insure llgainn any property loss or da:mage to the Property. 

ARTICLE6 

™TIVE COVENANTS 

6.1 .FurtJier 1\.fortgaging. etc. 

Tne Mortgagor will not create~ assume or permit to exist any_mortgage., h}'lJOthet;:; pledge, lien or other encurn,brance or s&:uritY interest with respect to ilny'the Property or ruiy _part 1hereoi other ~hnn Permitted EnCumbrances and ihe Security, without the piior written consent of the 1vfortgagee. 
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6.2 Transfers 

Other than in accordanct V..ilh thi~ Mortgage, !he 1Aortga,gor niay not scE or ilispose Of allot any pLrt of the Property v.i:fuout the prior vtrltten CQnseut of t..~e Mortgagee_ 

6.3 Chs:nge of Control 

Thc..'"C shall not be, nor shall the. h1ortgngor penn..'t, any faSue or ariy rraosfcr by sale~ assignment, operation of iaw or othtr dispos:itiOa, by iS~t:t:. subscription, 1>.J.lotment, canccllatjo·q or redemption, of all or any part of the slm:res df the 1'.1ortgagor ol any pdre:rJ: or Sl).b!;>idiary corporation of the ?v10-rtgagor (as t~ds'f -terms sre used withln L1e me'aning Of the BuSiniss CorporalioliS Act (Ontari0) and amandmenti thereto); having Y'Oti,ng riihts1 v..teilier cOntlngCn.t or direct, nor permit any reorganization or amalgamation in any such CaSe so as to -result in anY change in tlje present_effective vo,ting con!rol of th~ Mortgll&Or from-the person qr pCrsoris holdlng such Voting cqntfqf nt the_ d11tc -of cx.ccution of t"lls Agreemen't {eJ!hqugh ihc effective voting contro1 may vary among thbse pers-Oris hold.in& such voting control fif !be date of execution of this Agreement) w'ithotit first obtalbliJg U1e written consent 9fthe Mortgagee i:l each instance, w}jfoh_ co~rri shaH nqE b~ u!irea;>o_nably withheld (Providefi that the Mortgagee fa satisfied es to the rCputatlo,n and cfedltwo~thlness of such P~rt?ons obtaining ef:fecti'vi Voting con_tr9l of the 1-1ortgagor)1 pqtwitfl,standLri.g any statut9ry provision or provi~ions tp tbC contrary, There shall not be deemed to be a Ch.at'!g~ in this preser1t eff~ctive votL1g control IfthE shares of tbe Mortgagor ·are beneficia_lly owned by (a) a tompauy eontroll¢d by the PersOn who benefidally ovms such shares at tfle date of execution. of Ulis Agreeinent or (b) an affiljate (as defined 1n the On1ario Business Corporations 4ct) of such company .. ~y s~bsequ_ent change in contn;il shalt silnilJl!lY be subject to 111,e prior writ_ten cOns!!nt of the Mortgn_gee, The Mortgagor shall make available to Qle ?vfortgagee (/r its Jawful repre.s~tatlves, all corµora1e- books illd records of the Mortgagor for i.r..spectlon at all reasonabJC times during bustness hours, in order to ascertain whi::tl:er then; has be~ ruiy change iri control. 

6,4 No Amendment'!" 

The MortgagOr nball not make any r,natei-Jal arnendmenl1 or other changt:s to or terminate any agreement affecting the Property or ti}e Security_ in a manner '.\'filch_ would Jnl!.terj.ally adversely affect the interest of tlle Mortgagee hereunder or under the Security, in each case, \.vithout the prior \vritlen co~ent of the Mortgage.e. 

ARTI(:LE7 

REMEDIF~~ ON DEFAULT 

7.1 Remedies on Default 

If an Event of Default .bas occurred_ and is continuing, t~'lCO at any time thereafter, in aQdition to any rights prescfibed by law: 

(a) thel'r1ortgagce may proceed to exercisq any and all rights hereunder; 

{!:l) tfu: .fyfq[tg3gee. ffiay, tu th~ expense of tJie Mortgagor, whGr and to such ex.tent as ti;le Mortgagee deems .a,dvisabfe, obser,,,.e an<l perform or cause tQ _be observed and 
perfor!nei:I any such coven.ant, ag\eem_ent,. proviso or -stipu!ati@, and' the 
reasonable cost therco4 with inlcrest thereon at the Applicable Rate until paid, 
s~l immediately become due fro,m tr,_e.tvfortghgor to tbe Mortgagee forh\\Vith 

, aft~t demand by the Morti!;agee upon the M"ortgagor t!ietefor: 

(c) ti,'1.c Mortg'agee may,'i:pon thirty (30) d11ys-' notice to the Mort~agor, enter int,o 
po~ession rif th~ Propeft.Y or any part thereof and. whether in or- out bf possession cOtlect the rents, issues and profits thereof, and make a..1.y demise ur lc~c or 
subli::l!!'.e of the Property, or any pert thereof, ;for sUCb terms and periods and a~ 
such rents and upon ~uch c9nditiot1s as shall app-ear to the. Mortgagee most advaotageou{) a,1d as can reasonably be obtained therefor in1he circunlstance.S a.od 
t):ie power of sale her_eunder oiay be e.xerciSed either before or aft et and subject to anY such demise-, leruiC or sublease; 
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(d) it shall be lavdUi for and the Mortgagor hereby graul'i f11H power? right and liccrue 
to frt!! Mongage::: to, upon thirty {30) days' notice to the ~Jfo:-!gag-or, enter, m1d to 
seize and distraln upon, tl1e Prop:it.y~ or any pa.rt thereof, and by distress wa . .-m:. to recover by way Of rent reserved 3s in the case of a. dewjse of the Property, as mucp of the- monies secured hereby a!> shall from ~ime tq time be cir remain ir\ 
r.rrears or W1_p-aid, to~¥tbcr ;i,ith all Costs~ chhrges or expenses attending su.ch levy 
or distress, as in lik;; ~s of dtstress for rent; 

(e) the Mortgagee, on defkult of payment of any of the Obligatiqns for a~ le.ast fiJ\cen 
(l5) days may, on at lell!lt thi!fy..:fiv~ (35) days' notlce, sell rod dispose of the 
Property~ or any pa;t tP.ereoI. vi~tlt or 1vi¢.out en(eri.rig h:ita pos.ses_sion of same ar.d 'With J10tke to sllc~ Perso_ns ;in~- fl?- s_ucj\ tnrumer am'.i fctm ari! Vlithin sue~ terms as prr:rvidcd under Pa+t III of fue Mortgages Acr (Opta:rio). 114 a_mcnded; and all remeJ;cg, ayg.ill!bll{ may .be restcreti to 'al1 right!!, pow-ers- and privileges tn!rited o; confertei) upon the Mortgagee under ··and by virtue of ·any statUte or by this 
Mort_gage me.y be exercised and np want of notice: or p!Jblica.tion or any other 
defect. impropriety or irr:egularity shall invalidate _any sale made or purporting_ to be- road;e of the Property; aqd the Mortgagee may sell, transfer and -corrvey the 
Property, oranY-part. lhereof qn _such teuns and on crl!stit oi' for part cash a.'!d par. 
credit, (provided th6 ~vfort~agor shall not be accountable fD~ tiny default in respect· 
of the crediJ) sec,:ured by contract or agreement for sale, or charge, or othernisc, as 
shall appe?-r to the l,..fortgagee' most advantageous and for such prices. as can 
rea._'tOnahi.V be obtained therefor in the circumstances; ·and in the event of snle on 
credit or part 1.::asb and p·art credit, wbelber by Way of con1rat:I for sale or by 
conveyance ot transfer, charge; or otherwise, the 1:vfo1tgagcc is not to be 
acc6untable fot or charged v.-itll any nlonicS until the same sbaH be ru:::tually 
received in cash or received by a take-back charge;_ and sale.'I may-be roa(.le froffi 
time t9 time of part!-i Of ~e Property to satisfy any ru-nount or amounts th1!! hav~ become due and payable hereunder, leaving '1b.e unpaid balani::e of ihe ind~btcdncSs to tun \\ith interest at the A_pplfCJJble Rate; anti the 1vtortgagee may 
make any s_tipulations as to title of evidences or cotnmenc_ement of title or orberviise as th~ .i{!ortgagce sha]l 4tirn proper and mo.y bu)' in or rescind or vary 
any contract for Sale; {llld on any sale or resale, the !or1ortgagCe .54all 11ot be 
answerable for Joss octasioned fhr..7eby; and fQr ;;i:ny of suCb purposes fue 
Mortgag~e may make and execute ail arrangements -and a::suranct!s tbat tbe 
Mortgagee sh~ deem advisabl~ or nccC$$1U}'; 

CO the_ 1'-fortg<igee -sbalJ be i;ntit!.ed from t_ime to ti.me (in addition to and witliout 
prejudlcc to all its oU::cr rights. and pr_ivile&cs) t6 appoint n receiver or a receiYer and manager (which receiver or receiver and manager is hereinafter referred to _as 
a 11Recei_verry) of the Property and of L~e rents> issues an~ profits Lliereof tvilhout the .ne<::es~i1y of fir.'>1 e;.;ercisiri& it'i right to enter into ,pqss~ion. Sucb Recc;i\'er may be a{Jpoioted upon delivefy b)' the N1cirlgagec to !he Receiver ofa nodcc in 
\Vri~ing_ IL'> ~o def?_ult under the provisions of lhis Mortgage, Upon the appointment of a Receiver from time to time thi; following provl~ions shall apply: 

(i) 

(ii) 

(iii) 

(i'l) 

the Receiver shall be tl1e i~F!Voca1_)1c agent or attorney of the Mortgagor 
for the collectioll bf all rents falling due in respect of the Property, or any 
part tbyreof,, 'Whether iu rcs_pe-ct of any tenajlcies create\! in priority 10 this 
N~ortgage or subsequent theretoi · ' 

i.be Receiver may, in the disq:retion of tbe Mortgagee and by v<ritin_g, be 
vested with all or ar1y oftbe powefs and discretion of the Mortgagee; · 

the Mortgagee _may from. t,lme 10 time by such writlng fix the remuneration 
of the Receivf!rwho shall be entitled io deduct the same out o(the revenue from the Propcrtf or the 'proceeds thereofj . 

the &.c~i.ver sQall, so :fur as concems _resp9psiPHity for )lis acts .Qr 
omisslonS; {other tb,nn ncgiige:Dce or \vi:lful misconrluct)1 be decµie9 tbc 
agent or attorney of lhc ·Mortgagor and in no event ·1he afillnt of- Uie 
Mortgagee; 



(v) 

(\1) 

(vii) 

(viii) 

(ix) 

!be appointment of the Receiver by the Mcrtg:agce sluili not incur or cree:.te 
any liability on the part of the Mortgagee to the Re:eiver ln an)' respecr 
and such a_ppoi.utmeot or anything which may bt! d_one by the Receiver or 
the removal pf the Receiver or i.he tcrnUnation of an)' such receivership 
sh.all not have the effect of constituting the Mortgag~e as mortgagee in 
posse.sSlon in ;esp{:ct of the Property, ·or any part ihercof; 

tbe Receiver sbali from 6.me to time h;;i.ve the power to re.'l\ any portion of 
.tbe Property which may become vacarit for such term and :iubject _to such 
prcvts{ons as sJµJJ appem- to ihf: R.e_ceiver most adVR.Otagi;o1t5 and as cart 
~sonably be obtalnei:i therefor in the, circu.'l1$W1Ces1 and in so doing the 
Receiver sbait act as Jbe attorney or ilgcnt of the Mortgagor and shall ha'le . 
~uthorit:y to execute any 9fri::r to lease, tenallcy agr~1nr:ni qr k3$e of a.1y 
space W the Property in th_c name of .and on bc4a1f.of the }0ortgtigor and 
th6 1vfortgagor undertakes to r~fy .and confirm \Yhate·:er aCtions the 
Rei:civer n1ay take in such regard; ' 

tbe Receiver Shall have ~I power to comptCte auy liriinisbcd c.pnstructio:i 
on the Property (ii:icludiJig. \iithout Jiinitation1 the power to borrow funds 
in the name otand on the credit of the Mortgagor); 

lhe Receiver shall have full power to manaic, operatr, rt.pair, alter or 
extend the Property> or-ru;iy pe,lt thereof1 in the name of tbe Mortgagor for 
the purpose of SC\:Uring the payment of rehtal or revenue from the 
Pro_pertf1 9r at'.Y part tbcrcof1 

th<? Receivi;r 'shall account for tbc monies r;:ceivea in respect of the 
.Property, or any part thereof;. and out of such cash so received the 
Receiver shal11 subject to the further direction of the Mortgagee in its 
discretion, in the follo1viug order pay: 

(A) the Rccei~fs remuneration ns aforcsald; 

(B) all payments re<J.Sonably rnade or incurred by the Receiver in 
c?nnection, wi'fh_ tl1e recciVef!ihlp; 

(CJ 

(D) 

all payments of interesi, pr_incipal and other m9ne:y whicii may,,, 
from tirne.·io time, be or beco~e cb_;irgcd upon tQe Property Lit 
pciqr:ity to this Mort~ge, ancl_.all bills,, t11Xcs1 insurrq1ce premiums 
an,d every ~thet _.Proper cx!'Jt;n<litur'e !Ca_s<1tiably mudl? or in>:.U!Tcd by 
the Recviver in rc~ec~ to~(,' Propert)-', or ~1.y part therc9f; and 

1111 paymepts to the li.1ortgagee of all interest due or fnlling due 
hereurider and the bal!nce to be applied upon the principal due and 
peynble and securedhereby; 

nod thereafter any ;1urplus remaining in the bands of the Reccivc:r after 
pa)'Illcnfa made as aforesaid shall be acc9uiital?le to tbe ·Mortgagor o~ other Pc;;;sons imtitled theret~; · , · 

·(x) the ·Mortgagee may al any time and frqrn time to timi; tc,.,'11,1inf!Je the 
reeclvcrship by notice.in writing to !he Mortgagor arid tQ thcJ(eceiver; and 

(xi) save ns i9 cle.ims for acCQUj1tin& uncler su!Jpapi:grnph {ix)- ;Jbovc, tQe 
Mortgagpr hereby releases.and di~atgeS tQe 1-1ortgagee ~O lh~ Receiver 
from eyer; claim of ever}: natu~. whether resul~g' ln 'd!i!J,l.ages- 01 not. 
wbicb may 'arise or ~ !!au~Cd to the Mortgagor by reason oi as· 11 .risul! of 
anytjtlng done 9y thi; Mortgagee or _arly silq:Cssor. pr .as~igh c1!¥ning 
through or undef th!! Mortgagee or the Receiver under· th~, pro.,1.sions of 
this paragraph Uriless- _such .daim be the dired rcSUlt 'of l:lishoneSty or 
neg!ect or Wiit\!l mi.scoaduc:t. 



- 13 -

7.2 Limitation: ofMortga"ee1~ Lfahilitv 

The lv;fortg!lget. shall oot be charged with e.ny monie3 !~eivilble or collectible out of .:De Prop-crfy or othernrise, :except those actually 'received.. by or_ on behalf Qf the Mortgagee. end all revenue of the Property received or collected by the ? .. Jortga·gc~ from any scurce other than payment by the Mortgagor rDay, at the option of the Mortgagee, be ret9.Lned in 2 separate 11.ccc;unt to be used in maln.ta._ining or insuring or imprOvT.ng tie Prope.rt)' to the extent requfred fur such pi.L'Pose in the opinion of.the Mortgagee actirig reasonably; or ill payment of taxes or ofuer liens1 ?barges or encumbrances ·again.'it the Proper!}'; or applied in reduction of t11e urnmmts o\vi.ng bcrem1der. 

ARTJCLEB 

OTHER PROVISIONS CONCERNING REMEDIES 

8 . .1 Exercise. of Remedies 

In cxerciSi.ng ?Ily of rbe rights, recourses or remedies availabl~-hem.mder, i.he l.vfortgilgee may at its discretioo, in reSpeg of ;ill or any pqrt of the PropcrtY or any other security held by the Mortga'gee, exercise such rights, recourses and reruedies 3$ are avail.able hereunder or nt law or equity, as it elects 1o cXercise1 without prejudicing tbe oth!=f rights, {l;:Ctn.:r;>C:.'> and remedies available to the- Mongagee in respect of all or au)' Part of the Proj:lerty or iiny other mortga~e, charge or other secw:]ty held by the Mortgagee. The Mortgaiee m\l;Y exercis~ anr of su·ch ri~hts 1 r!!courses and ~me.dies 'i..q n:spe<.:~ 9f all Or- any part of the Propeny (or any otlv:r ~~i:urity held Qy the ~iortgagee), simultaneously or successively. It is furiher \..'lldersiood that !he b1ortgagce shaU be eotitled t6 exercise and enforce all of tbc rights _and remi;:dii;:s: available to it, free from any coiltrol Of the Mortgagor pravided, however, tha,i the ?v1ortgage-e shall nor be bound tq reali~ ap.y specific.security nor exercise a_ny riglit or remedy ~s aforesaid and itinll not be Hable for aoy las~ which rn~Y be occils.i:9oed by !J,DY faflure to qo SO. 

8.2 

}leithet any extension of ti.me gi·1en ~)' t.~e Mortgagee to the Jv1ortgagor or ari)' Pesson cl::1irnin~ through theMOni;;agor, nor any amendnlent to this Mortgage, or otbcr dealing by the Mortgagee with a subsequ~nt oVrner of ~e Property, or any pa.It thereof, wiU in any way affect or prejudli;e the rights of the ~1oftgagee agtU!tst ~e Mong~of er any other P~son or l?erso~ Jj?ble for !he payrueJ:\t or performapce of the O.bligations, except in _rizj,ect of those specific Obligatiyns for whicJ1 an extension of tb:rie has been given or that have been rune:nded B:n9 orJy to·tJie extent of su~A ·i:;-;<t!;USjQn <?f a,rd~n¢:n:;nt, Tne Mortgagee may waive l'.ffiY Ever;t of DefauJt in its Sole discretion. ·No waiver ·will~ extend to a sUl)sequent ~vent of Defaul(, whe_ther or not the same as qr similar to the Event of Defuult waived1 and no act or orrdssion by tile Mortgagee \•;ill extend to, or aff~c4 eny_ suQsequc11t ~vent of befauh or the rights of !he lviortgag~ arising from such EVent 6fDefeull Any such waiver must be i.1 \Vritlng aUd slgncd by the Mortgage~. No failure ~n the _part of t.11.e fyfortgagee or fr.e Nfortgagor to cxercise,_aud no delay by the 1vfortgagr;e o:r the Mortgagtr in exercising, any right pursuant to this 1vfortgage '.\ill openi!e as a waiver of such right. No single or partial exercise of an)' such right will pi-cclnde any other ot further exe::i;ise of sucll right. 

8.3 Relea!le of Propertr 

TI;e Mort~agee may release in. its discretion and at ruiy 1i~e: any Person oi: l!UY, part or part~ of the Pi'operti' from all or any part bf the Obligations or the security ehher \-\'lth or without any consideration and witbo~ r~leasing any other part of ihe- Propeey or any otber Pers oh froiu fltis Mortgage or ~Oft! aqy of the ~ov~a,nts contained in tjiis Mortga_ge, and \\i!.hout being accountable tO the Morigago.r for the value of the Property re!ea'seQ. 'or for any money except that ~ctunlly reet:ivcd by the Mortgage~. Every pa.'1. or iot into which the Property is ·or triay hcrea.'ler be rlivided will.secure the entire Obligations, The Mortg~gee may lirant r-::i1ewa!sf e~1.ensions, ind;llgences, tcle2.ses and discharges, may take securit).• from and gl~e the sani,e \lp, niay abstaip troni rald.ng ·securHy from,· may -acc.e_pt com_posjtionS nn9 ptoposals, ~mi may otierwise deal \\.'ith the Mong.qgor and au other P!!rsons and securl.ty ns th~ 'Moitif<ig~ rnliy sec fit without prejU.di~ihg th~ rights ofthC: Mortgagee .ticreUndcr.. · 



ARTICLE9 

OT)1ER PROVISIONS CONCERNING THE MORTGAGEE 

9.1 Protcctio~ of Peno-us DenJing witb Mortgagee 

!'-lo Person dealing v;ith the Mortgage~ or its agents ::i.eed inquire whether this 
?viortgage, or 'the security intc:rcsts crea1e9 hereund::r, ho.ve bi!co::ne enfo::ceab!e or i.yb¢thCI the 
pov;crs which the Mongngee is purp0rti11g to exetcise have be<:ome. exercisable. 

9.2 Dcre{i!itiOn ofPowci-s 

The Mortgagee rpay detegare the ~ercise of its rights qi'. the perfom:ance of its 
obligations hereubder I~ any other PeiSon or Persons, In that cvent,-rhe M6rtgagee may furnish 
such· delegate vrith eny infcrmation it ciay Mve coocemiog the MorlgagOr or the Properti. The, 
Mo..rtgagee sb..aU not be r'c))')onsible for datr'..ages resulting from such delegation Or from any fnult 
c6tnmitted by sutb delegate, 

9.3 No Llabilltv ofMtr1gagee 

Nothing herein con~L.-led sball by itself render the ~ioJtgagee. li~bfo to any persoµ 
for the fulfiJment" o.r non-fulfilment of any covenants; ablig-Slioris, agreen'i~nts and undertakings 
of the Jvfortgagor under the Property and tI1e Mortgagor agrees to indemnify and save harmless 
the Mort&agec-froffi antl-ag.ainst all claims or demand;; wli,at.soevcr of any pCrson a;ising from or 
out Of the MortgagCd Property. 

9.4 Discretion tq Exercise Po,vcr~ 

The Mortgagee,' except a3 herein DrhetWise provlded, Shill., with respect to all 
rights, pov;ets and authcirities VeSlcd in it1 hnVc- absolute and unCon~roHr.d dlscretion ns td the 
exercise thereof, whether in relation to the manner or es to the mode and lime fo1 the exercise 
thereof, and in tbc absence of fraud, it shall be in ui;> way responsible for nriy loss, costs, darna&es 
or inconvenience that may result from 1be e:ercis! or non-exercise th'!reof. 

9.S Further Assurances 

The Mortgi:lgor shall at all \L~cs, at its own· cost Md expense, do, cx'cc:ute1 acknowledge and deliver or cause to be ~one, executed. aclutowledgcd end delivered all and 
singular such further acis and ilssurnnces in Jaw, in ~ch C"):se· consistent with the lenns of fr.is 
Mortgage, as the Mortgagee rnay rea:s6nabiy require for the better mortgaging, charging, 
pledging and aj;signing unto the Jl.fortgagee the properly And nssets hereby mar.gaged, charged, 
pledged O( assigned or intended SO to be or which the Mortgagor may hereafter becorn_e bowld to 
n1or!gBge, i.::bargC, pledge or asslgn in favour of the Mortgagee and for the better acco.mplishing, 
effectuating Bild perfeciing of !bis Mortfiage, L.1ciuding, but not liiniting_ the ganeni:lity of the 
foregoing, -such_ as rnay be-requirci;J, in order to register this h1o-rtgage or {J'Crfcct L}ie registra11on 
of this MurtgagC: wherever t11e Mortgagee in its d1scretion COf'..Siders that the saw,e or no!ke of the 
same ought io be registered oi filed, 

9.6 ~e- Irrespective of Advances. Etc. 

The mortgages, charges, ple<l,ges and assiiruneµ!s heteby creafed shall be 
effective wbCtller: or not any 1noneYs 9r liabilities secured Pcreunder shall be ~v~ccd or 
incurred before Or after or at""the sam~ thne ns this ?i-iortgage Is Jssued and shall reffiain effi:ctlve 
until sucb. time as the Obligalions al-e paid, and satisfied in fulf and this Mortgage has b~n 
clisch~rged in writing by ihe Mortgagee ir;espective of whether at ~ny ·time prior ~er~.o ~17~ 
may h;:ive: been no indebtc'dne..~, liabilities .or obligations (direct, indirect, a,bsolu~e, coniliigent OJ 
ctherv.-ise) of the fyfortgaJ?Ot to tb_e Jy~ortgage.e secured hereby outsf':inding. 
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AR'flCLElO 

GENERAL 

10.1 Cb.argt on Aftcr~Acguircd Pro~ertv_ 

The Moitgagcir agrees that at ali times Lhjs Mortgage shall. Qe ~ fully effective 
mortgage and charge on all of the-Property, as it ls coostitqted at the applicable tin:ie; wi!hriut 
lirrJting the foregoi:rig, it is a.greed t;lat tills Mortgage ~!Jal! e)\tend to -an~ be binding upo,n all 
portions of !hePropcrcy rhilt fil~y be acq~d b~ tj:i_e Mortga~or a_t any tirne,.Qr fr~ ;iJ;n_e ioUrne, 
after the date hereof, Vtifuout any fur'tber action. Of documente:tiODj provj_ded_ ~if it.QJ.1:C5l?tj by 
the Mortgage~, the lvfortgagpr shall, upon dew.and,. execute and deliver all additional deeds 
and/or1ndentures supplemental hereto wbich ·confinu that thls Mortgage is so applicable to any 
such after~ncquired ~and~ and p:cffiises- and/or give effe0- to fue forl!:going p_ro\l:iskio.s of Jh!s 
Sec'Jon 10.1. In add~tion, and V.ithont deioga!ing from the foreg6ing1 ¢~ Morigagor agrees that 
if at any time fill, Affiliate qf-t.hc Mortgagor acquire_s any portion of the Prvpaty1 the Mortgagor· 
shall cause such A--ffiliate to execut~ and'dcliver to il1C Mortgagee, prior to Such acqufsJtjon being 
effecte9~ a mortgage and charge identical to this Mortgage, mulatis mutar.dis, arid such "Other 
documeins, if My~ as the Mortgagee may request in ord\:r to fully give effect to the intention of 
this provfa:j9n. 

10.2 Dischitrge 

If, ruul only if, thert: ar~ no remaining Obligations Outstandi1i& then the 
Mortgage:~ ~hall execute and deliver to the tA.on~gor -an agr~ement or aCk:nowledgement (a 
' 1 Di~)':hurge") fl~ll)' discharging thJs Mortgage nnd Lie security interests crested hereunder, 
together Vtith ahy other instruments '\'hlch may reasonab1y be required to di5Charge thi_s 
Mortgage and the security interests created hercilndcr, such Discharge to be executed aud 
delivered not iater-than thirty (30) d.ays after (l} the conditions set out Jn this Section 10.l have 
been, sntisficd and (h) the_ t1ortgag_or has i:cqucstcd such Discharge. 

10.3 [mprovr:ment.s 

(a) 

(b) 

(c) 

(d) 

(e) 

Ttrl; 11Jl!D~ 9 

'J1ii! Mortge.gor and the Mortgagee cove!la~t and- ii.grec as follows; 

the In1provements, which nrc to be used as a student residence on' put Pf the 
Lands Shall be registered as a condominium pll:fsuant t<;> the Cond-0m'inh1m Act 
(Ontario); 

the Mortgagee consents to the registration of the L11prove1'.n.ents us a coodo.Qliniuni 
a11d agrees to sign s1.1ch consents or agreements aS are r~qµircd .by fuc lv1ongagor 
to give effect t}terc!O, provided that th~ s~e are not materially adverse to the 
inleie~ts of the 1-iortgagce, all ?ii the t.<fortgag_or's c:~:pensc; 

1\0 co~dom,hijum Qnh ip_ the lmprovcq1eqt\ sfrall be t)-ansferred by L'i~ ?viortgogoJ 
without the prior V.Titteu consent of the Mortgagee; 

the Mortgagor iittcnds to sever t.l-te Lands into two, orpos~ibly lQ~ parts stu::h that 
one 9thei1 or possib1y three olhcr1 buildings may be buiJt out on the Lands in 
_a{fdi6on, fo the Iinprovemen:rs, nny or all of Whlcb may be_ -:registered aS 
cohdo:tniQ1Uf;1Sj and 

no such severance: or furt)ler con'Struction on the Lands:, or registration aS a , 
condominium (other than as referred to in Subsections 10.l(a) tind (b)) may be 
4odcrtakeo. 'by lhc 1'-1.ortgilgor withou( the prior \\'1'itten cons-Cnt of the Mortgagee, 
includ_ing a'l' to th~ terms, of any such severance, cOnstruction or condominiom 
reg:istratlon and ns to the nature and terms of any transfers or partial transfers, 
assumptiqn of ~n_y liability hereUndcr or o{any partial discharges hereof. 
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ARTICLEll 

MISCELLANEOUS 

11.l \Vaivers 

No ·course of deali!lg on tP.e part of the ldortgagee, i:s officers, en1ployecs, 
con,_<mltants or agents, nor any failure or de.Jay by the Mortgagee with respect to exercising uny 
right, po'«!!f or privilege of the lviortgagee Under this Mortgage or any other agreements between 
tbe pattleshcretO, :ihe.iJ o_perate as n '\Vlliverthereof, 

11.2 Nottces 

AI;i.y notice which is given or is required 1D be given purSuiut tO this Mortgage 
Shall be in ....-v.riting and shall be giver; by dcliver.1 or by facsllnL'ie or other clectro~c 
communication which results in a written or print.eilnotice being givefi, addressed· er sent as set 
cut l;ielow or to such other ::ddress oT electronic communication nlirnbci as may from time to 
time be •.he subje:ct of a notice hereunder. 

(a) if to the 11ortgagor1 at: 

3601 Highway7Eant 
Suire 903 
Marldiam, ON L3R OM.l 

1\tteniion'. 
FaCsimile: 

\vith a copy to: 

Y~n:qlng (Julia) Zhang 
905.479.9890 

Fogler RµbinoffLLP 
Barristl!rs & Solicitors 
77 King Street West 
Suite 3000 
TD Cenlrc 
Toronto, ON M5lC I GB 

Attention; 
Facsimile: 

Richard Rotchiin 
416.941.8852 

(b) if to ilie Mortgagee, a:t;' 

No. 1,78, Guap.gfi!l!ller:nvai Street 
Xicheo·g Disrrlct, Beijing, 100055 

Attention.: XlaofaJl Zhang 
Facsimile: +86 10 63477491 

with a copy to: 

Davies Ward Phillips & Vineberg LLP 
Barristers & SoJidtors 
155 Wdlingtoo St.reetV/e'St 
Toronto, ON M5V3J7 

Attention: 
:Fi!.Csimjle: 

Ro_bert T. Bauer 
4 l 6.S6I.0871 

or tb such other address us a party lJlay from time to tirrie advise to the other parties by notice in 
writing. Tue date of r~eipt oJ any such notice if delivered personally or by facs'imile shall be 
dci-med to be tlie date of dcliv¢ry thereof (if such day is a: Business Day_ and if not, Qi~ ne.xt. 
tOllo\vjng Eusincss Day), 

11.3 ··Termination 

Upon the execution and delivery of a DisCharge by the NJcirtgagC:e, tbi4 } .. forlgng~ 
· and the security interests cre;;ted bereunder shall terminate and illl covena.1113 and ngreeinents of 

the i'.1ortgagor hereunder shJll be at an end. It is con.finned and agreed that unless and unt'il sue~ 

/ 
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Discharge h:aS been so execu1ed and de.livered :I'..at this ?vfortgage shall remain in fu.11 for.::e ar.d 
~r:re.:t. 

11.4 Separate Seen@ 

This Mongnge and the sectJ,rity interests cru.1cd hereuri.der are in additico to and 
not in substitutio:1 of_ o: iu replacement for any other ph.:dgc~ sect:ritY. gue.rintee ::ir othr:r right 
held by or benefitbg fr.:c Mortgagee. 

11.5 P:aYmerlt to Third Parlie$ 

Ifthclvfortgagee ls at any tifne or from time to. time: required or nnritled ta n1tike. a 
payrnl'.!llt io connection >vith this Mortgage, such payment :nd all reasonable costs of thi! 
l'v1ortgag.ee (including legal fees und other e,~nscs) shalt be ifI!~cdiateLy pa)'"?blc by the 
fv1ortg:ig0r ta th6M0rtgagee. 

11~6 ·Governing Law 

Thjs Mortgage shall be govem~d by artd coostiueci in acco~ancc with the la\''15 of 
the Provine~ of Ontatjo and th~ federal laws of Canada hpplicablt 'therein. 'fbe l,,,fortgagor 
irrevocably submits to the non-exclusive jurisdiction of the. courts of t.1e Province of Ontario 
V'fitb respect !o alt matters relating to the interprdation of, or erlorcement of ri'e.Jits under, this 
Mortgage. 

11~7 Succe.'iS-ois and Assigns 

Tnis 1-1ortgiigc shall enure to fhe bcilefit of"and'be binding u.Pon the res~ctive 
successors and permitted escigns of the parties hereto, pr0\1ded th3.t in no event shall the 
?vfortgagbr rissign its obilgntions under this· lvfortgage \\ithotir the prior writt~n consent qf the 
Mortgagee, \\'hich. C!'.lnsent may be v.ifrilleld ~nthe ~ole a,nd abSQlut~ di$crction bf fue Tuiortgagee. 

11.8 FuHher A3!ii.lrancr..~ 

The Mortgagor hereby Covenunts and agree~· t~a1 it sha!l at all timcs1 nt its O\.Vn 
cost i:nd e.'Xj)c.nse, do, execute, acknowledge and deliver or cause: to be done, executed, 
acknowledged and delivcri;d all and singi_1lni suc!i ;fJrthcr acts,· assignments and assurances in 
law, ~n each case conS\stcilt )vith tbe terms 9f this !vfortgage, as the Mortgagee may fe3$0nably 
require for the better ac;complishiog, effectuating and perfecting of this !v1ortgage and the 
security infe:ri:Sts ~reated hereundci. 

11.9 Counternarts 

Tnis 1'1ortgagc may,b~ executed in countCrparts. Each executed counterpart shall 
be deemed to be an OrigiM.l and 'al! executed counterparts_ taken together shill! consti~ute One 
agreement. Each Of the pnrties hereto may execute this l\liOttgp.ge by signing aoy such 
counterpart Each party he.r;eto agrees that a co_py. Qf a.Tly signature page of this Mor!gagc wlth a 
f?.Csir11ile or email (with a_ pdf attacbmcot) transmission of the signature Of the person ct persons 
s:gning this Mortgage op. beh?.lf of such party shall constihrte alt iequired evidence of the 
execution and de:l1vtr}' of this fAortgage by such party, 'it being agreed by the parties that" 
execution of this Mortgage by facsimile or email is binding, 

[R,e1n~inder' of this page intentionally left blank} 



Nanv:: 
Title: 

fJwe have authority Lo bintl I.he corpor2tion, 

Name: 
Title:· 

f/\ve have 11uthority to bind the corpo:tttion. 



APPENDIX I 

LEGAL DESCRIPTION 01? LANDS 

Paxt Lot 61 Subdivision Lot 13, German Ccrmpsny Tract, being Pruts land 2 en Plan 5BR~!7722, City ofWalcdoo, bcing P.l.N. 22365-0208 LT 

Tcnf:J1Jtl5H.9 



Al'PENDL'( 2 

ADVANCES 

1.1 Se\!ond Advance Requirements 

\Vith respect to Section 4.2 of the Mortgage, fue !i.iort.gagee shall be enti11(!d to obtain the Secor.cl Advance under the Loan upon, and only in cOmplisnce .,.i:th, the· follo·wlng term.S and c-0nditio·ns; 

(a) the Second Adyan,cc shall occur on or before }.fay 31, 2014 .. as such date may be 
c:::'.tendCd by th,e agµ:cme;rt of the 11.1ortghgbr and th~ 1'1ortg-egee {che "Seeorld 
AdV!J1:1Ce.Date'~; . 

(b) the 1vfo~tgB.gor :!¢all have d~Hv~red a request for advance in, the fortn nttac\->_ctJ as 
Appendix 2»A (a "Reqll;est for A,dy~nce'1) et least 5 Dusiness Days prl.6r to tJ1e 
Second Advance Date, ~igned on behalf of the 1-fortgaQ:or, whjch .shall ronfinn 
the .amount of thi; Requ~ed Advao.Ce and shall include the certification by a 
senior officer of the 1-foitgagor' v,.1th Uirect knowledge of the.: Property to the effect 
that: 

(c) 

(d) 

(c) 

(f) 

(g) 

(h) 

(i) 

(ii) 

(iii) 

0•) 

the Property has all the necessary development approvals and is in 
compliance vr11b. all lc~al and zoning by~laW regulations oftlie area; 

the ImprovcmenJ.S He '~1thin tnc· property lines Qf the Lands and comply · 
with a:pplir.nble set hack requlremenfr a.'i confirlned by certificate from a 
licensed surveyor; · 

the soil oftbe Lands is suitable for the anticipated frnprovcinents; and 

all property taxes 3.nd any interim iristallments have been paid. 

the Mortgagee shall have received the Security and all action required to fJ.Hy 
perfect ~!Jd maint.aln th~ Security as a; mortgage, ple;dge, charg_e, asS_lg..-unen.t nnd 
security interest of and Upon those assets of the Mbrtgagot to which it appfie.'> 
shall bayc been successfully completed: 

the t{ortgagee shall have recetved a satisfactory Peer IZcview H.cport from a duly 
aualified consultant confirming the rcasonablccicss ofd1c vadous .i:cpOrts receivtJ 
from the Mort~11.gor ,prier to the date the;eof and coclirmmg the vi~llity Of tht: 
project including as: !o the historical d_emaod for student housing jn the loca! 
marketplace aad the estimated time for the Project to stabilize based on pro forum 
.rents, market supply, demand conditions and trends; 

the Mortgagee shall pave received a satisfactory Phase 1 Environmental 
Assessment addressed to-it from a duly qualified environmental consultant~ 

the Mortgagee shn.11 have received ccrtlficilte.s as to the policies of insura.:(ce 
required to be maintained p\lfSuant to Section 5.8, -which certill.cates of in~Tu.-ance 
shall evidence that th~ proceeds thereof' arc payable to the Mortgagee- as· its 
interests may appear irt accordance with _Scctio~ 5.& and such proceeds, except in 
respect of the gCnera! liability insurance, shall have been assigned to the Mortgagee; · · 

all realty ta.\:es and any other assessments_.or charges due and payable in i:e.:-.pecl of 
the PrO_pcrty ~hall havC been paid ~o full; 

llie Mortgagor shall have delivt.-red to the ?vfortghgee 1q opinion of the 
h.10rigagor's 'COiJnsi;-l1 addrCs~d to the }yfortgagce ruld t,be Mortgagee1s cot.j:nse{1 in 
foim satisfactory tb the Mortgage~ arid h? counsel, to tJ;iC effect that: 

(i) the f<t1ortgagor and the Guarantor are each_ 9orpordtiohs duly i.qcor:(>Or~tc-d 
and prganized, aiid validly stiQsisting under the l~ws Of the Province 'of 
Ontarioi 



(il) 

(iii) 

(iv) 

(vi) 

the 1'fortgagor has ilie cory-o~t~ power to cxoc1.rte apd ·deiiver this 
Agreement and to borrow money hereunder, to grant the SecliriLy to w.hich 
it is .a party, to execute and dcHver such Security, and to perform its 
obligatio·ns hereunder and th6rcu.n4er; 

the Guarantor haJ the corp-orate powr..r to execute and deliver the 
Gua..rantce and Postpoo.cment of Claim end to perform. its obligations 
thereunder; 

all cotpora1e action by the 1v!ortgagor necessa.")' to the validity of t";is 
Agrefuicnt, !he Sciiurity 10 which it is a p-arty a::i.d eath otbCr tjocurnen.'t to 
be deliver~ herell!1rl.Cr in ·connection with the Second AdyMce has beCn 
duly. taken. and t:ltls Agreemeht and the Securlt)' do not conflict \vith ariy 
provision qf U:ie coftSl~ting docUJllc1:1ts oftl1e J..1of\gagor; 

all corporate actiqn of the ·GllZltaJ.1-tor n.ece.ssnry tQ the validity of the 
Guaran1ee end Ppstponeme;IJ,t of Cla.4n has been duly taken and the 
Guarantee and Postpon~ent of Claim does not cOn.Illct v.1th any 
provisions oftl)e consta;ting documents of the Guarantor, an.C. 

this Agreement and the Sc.curity to be delivered hereunder have be:tn duly 
executed by1 and each is a valid iu;id binding obligation. of the Mortgagor 
and the Guru:antor (in each ~ to tlv.: ~xte:nt applicable), i;nfon:C{tble ln 
acCqtdance With its te..'1lls -except a~ enforcemep~ .ipay be affe.ctM by 
bankruptcy, insolve:nc.y orother lav.-s 'of gcnr:ral application affecting the 
enforcement of the rights of cr~di1ors generally and subject to the 
qualification thal equitable remedles, including spCcific petformancy and 
i:rSuncfio11 may oi!lY be granted in the discretion of a court of rompetcnt 
Jurisdiction. 

(i) ¢c fv(ortg<lcgcc's counsel shall have dclivei:ed to the :t>Aortgagee an opinion. in form 
satisfitctory to ihe Mortgagee, to the.effect that: 

Gl 

(i) 

(ii) 

(iii) 

the Mortgagor ba~ goo~ an4 valid title to the Lands subject onJy to the 
Security, fne Permitted Encumbrances and such other·enctimbnmcCs as the 
MongagCe sh.all llavc agreed to; 

d1e Security constitutes a first mortgage, pl1=dge1 charee~ assignment~ and 
security intereSt of find upon the asselS of tht Mortgagor to \\'hith if 
relates, subject only to Perrnitted Encutnbrances ·and _such other 
encumbrances us the Mortgagee shall have agreed to; and 

this Security and any doc\tmmt to be 'detivi;:red thereunder has been. duly 
filed, tccorded ~r r<?gistered in all Officcit in On~o i_n which S\.lCh fi~h}g. 
recordipg or registration is necessary to ,make vali,d and effective, preserve 
and protect the· ?ecurity; 

tbe· Mortgagor shall not then be in default ·under the Loan or 11ereundcr or under 
the balance of the SecuTity. · 

2.1 Subsequent Advances 

With respect io Section 4.3 of th.e l\:fortga.ge, frte t....fortgoaor s.liall ·be entitle~ to 
obtain su,bsequent advances (hereip called "Subsetiuenf A9,v~n.~es') under the Loan upon, and only ln compliance with, inter alia,' the followi~ terruS and qOfiditiotis: 

(a) subsequent Adv"ance&.shill qccut n¢tmore fyeq~ently than pn~e a IDonlh, tyJon 3. 
date (nercin called <:i nsubseqn,cnt -4-dvancc D:;te") detcrt}lined by the Mortgagor 
ertd identjfied in a Recuest ior Advance deliVered to the Mortgagee at leas!: 5 
Btlsir.ess D.ays prior io the Subsequc.nt Ad\ie.nce.Date-tn' question, which Request 
fat Advance shall be to the samc.effe·ct as 1n Sub.section l .lfo) hereof, but 'as of 
the SubscqUcnt Advance Date in qu~tion~ 
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('o) In the sam-e i;:ffect as in. Sub$eci:ion Ll(g), as of the Sub.s~qm:nt AdV?Jlt:e Date in 
question;. 

(c) a1J Permitted Encu..-nbmm:es shaU be in good standing in a·ll mate.rial respects; 

{d) any report or other i-nfonnation reasonably requ1::sted by th~ Mortgagee for the 
month in ·,yhich the Ad\.1lllCe in question is requested shall have been submitted ill 
1hc 1-furt,gagee~ 

{e) the lv!ortgagee: shall have recelved an updated opinion of co<Lrisel to the 
Jviortgagee, as referenced in Subsection L1(l), addressed to t:1c lviortgagec, 
covering the period fr6m: the most r...cent previous Advance lo the Subseq1lent 
Advance Date in qm:sti.on, con.firrniog a satisfactory subsea:ch of title and tlut 
there have been no intervening regi!}tratlons since the last Advance ~ and 

(f) the :tvfo:rtgagor sha.11 not dten be in default under the Loan or hereunder or untl~r 
the balance of the Se;::urity. 



TO: 

FROM: 

DATE: 

RE: 

APP&'IDIX l·A 

FORM OF REOUESTFOl{ADVbNCE 

CHINA J\fACH!NERY ENGINEERING COR?ORA.TlON 

JD DEVELOPMENT PHlLLIP STREET LIYJTED (the "Mortgagor") 

" 
Advao~ pursuant to Mortgage and Charge made the II day of •i 2014 (t1;e 
n?\lortgage~) 

111 ncE;orda:ncc Vtith AppeJJdi."; 2 to the b-1ortgage, \Ye hereby reque.~t ihe $econd A.dva...,ce in_ the an1ount of fll Unitt!d ~t:afl!S Dollars (US_Sll)). 

!n support thereof.. the undersi~Cd, bei1g a senior officer of the ·Mortgagor witb direct .knowledge of the: Property, hereby certifies that: 

(a) the i!ggrcgate amou.r1t of all preyiou3 Advances is Sii; 

(b) the Propt:i:t;Y bas all ne~_ssary dev::;l9p1P<;nt approvals and i£ in co1:1pliancc wi.th 
al! legal and Z?ning by~lam and regulations of the area; 

(c) lhe lmprov~merils lie within the property U.qes of the Lands and com,?ly with 
applicable sei~back: Ieijuirerneots ·as confirmed by a certificate from a !1cenced 
surveyor, 

(d) 1.hc soil oft.he Lands is- suitable for !he tmtlcipated improvements; and 

(e) all property t'.!.xe.1 and any interim installments ther?:of have been paid. 

Tod 30HD19 

JD DEVELOPMENT PHILLIP 
STREET LIMITED 

by 
Name: 
Title: 



31905042.1 

This is Exhibit "J" referred to in the affidavit 

of Y.UEQING ZHANG, SWORN BEFORE ME 
this/~ay of June 2018 

~~{)(( 
A COMMISSIONER FOR TAKll'ffi AFFIDAVIT 



BETWEEN: 

AMEND~IENTTOMORTGAGEANDCHARGE 

TIDS AMENDING AGREEMENT made as of the 27th day of May, 2015 

JD DEVELOPMENT PIDLLIP STREET 
LIMITED, a corporation existing under the laws of 
the Province of Ontario, 

(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 9t11 day of June, 2014 in respect of the premises municipally !mown as 256 
Phillip Street, Waterloo, Ontario, which was registered on title to such property as Instrument 
No. WR820800 on June 10, 2014 (the "Mortgage"); 

AND WHEREAS 1he Mortgagor and the Mortgagee 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, 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: 

1.1 

(a) 

Tor#: 3218440.l 

Definitions 

ARTICLEl 
AMENDMENTS 

With respect to the following definitions in Section 1.1: 

the definition of "Applicable Rate" is hereby deleted and replaced with the 
following: 
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""Applicable Rate" meims 2.9930% per annum, calculated yearly not in 

advance"; 

(b) the definition of "Commitment Letter" is hereby deleted and replaced with the 

following: 

1.2 

""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 to time;". 

Request for Advance 

The fonn 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: 

2.1 

"RE: Advance pursuant to Mortgage and Charge made the 9tl' day of June, 2014, 

as amended from time to time (the "Mortgage")". 

Counterparts 

ARTICLE2 
GENERAL 

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 

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 attachment) 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. 

JN WITNESS WHEREOF the parties hereto have executed this Amending 

Agreement. 

Tor/J: 32f8440.1 
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Toril: 3218440.l 

JD DEVELOPMENT PHILLIP STREET 
LIMITED 

By 

I/we have authority to bind the corporation. 

CHINA MACHINERY ENGINEERING 
CORPORATION 

By 
Name: 
Title: 

I/we have authority to bind the corporation. 
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Tor#: 321S440.J 

JD DEVELOPMENT PHILLIP STREET 
LIMITED 

By 
Name: 
Title: 

JJwe have authority to bind the corporation. 

CHINA M CHINERY ENGINEERING 
CORPORA ON 

By 

JJwe have authority to bind the corporation. 
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This is Exhibit "K" referred to in the affidavit 

of YL!SitjNG ZHANG, SWORN BEFORE ME 
this/'-('da'y of June 2018 

Skil~A,~GDAVIT 



A..\lEND!VlENT TO i\fORTGAOE. AND CHARG!t. (ct~ : ~.,,>-,\ 
;-(•/ 

b"' 1\A-L I . 

BET'lNfE.N: 

THIS Al\lENDfNG AGREE.1vfEt..'T mado ~~ of the~. } .. ay 0£.t;:hfy, 20 }-· ~ ")':!: J c,.,, 
•I JD DEVELOP\l-1ENT PfUI~LIP STREET 1" 

LU.H'l'ED, n cotpcration e:dsting um!cr the laws of 
the Province of Ontnrio, 

CHINA M..\CHINERY ENGLl\lEERL'JG 
CORPORATION, it oorpo:ral!oa ex.isling under t11e 
laws of the P>!Oplt!'S Republic ofC1iin:1, 

{herein~fter n::fon·ed to e.s the ~!\fortgagcc") 

WlTNESSES THAT: 

\VHER.EAS ihe Mongr..gor nnd 1he Mtlrtr.,>ugcc entered into a Mong<ige !1-nd 
Charge made ns of the 9'1' dn.y of June, 2014 in respcc1 cf!he µremfocs nmnicipJllyknown as 256 
Phillip Street, '-.Valcfloo, Omnrio, whkh ws registere;,J rm 1!tle to such proj!erty as Instrument 
No. \V1Ui20SOO on June !U, 2014 (the "Original Mnrtgnge~}; 

k"1D \VIIF'.:REAS the Origim1l M.ottgegu Wlt\: n.tm:-ndecl. by agreement rnntle 115 of 
lhc 27th day of Muy, 2015, whkh was registered on title to such vroperty 11~ lnslrumen\ No, \VRflB5069 on June 5, 2015 (!he Orlg_l.M! ?vfortgage at i;o amended hen:in referred to as !he 
"lVfortgaga"): 

AND \VHERE.AS the Mortg~gor 11nd the Mongagce wish !O fortlt::r ur11end !he 
term~ of the Mortgilge; 

A.'ffi WHERF.-.AS C$pitn!ized 1enns lterein have the r.:;;pective meanings giv~n 
thereto in Scc1ion 1.1 ofthe MortgUB.ie, unfess the context otherwise requires; 

NO\V THEREFORE in con~idcutioa of two t!olle.rs nnd otlier good and 
v!lltw,bie consideration, the receipt and ~uffie:idlcy of which is hareby ncknowkdged, the panics 
hereto ngn:e as follows: 

LI DcfinWons 

AllTICLE 1 
A't>IE@!'i-fENTS 

The deiiui.tlcn of~lJUJ!.ness Dny'' in Section l, l of tha Mortgnge is hereby dde?cd 
and replaced With lhe following definiti0n· 

''Dusln11ss Day" means any rlliy other U1un a Saiuduy, Sunday tir s:zrutory holiduy i11 
either of the Province of Ontnrio or the Poople's Republic ofChill1:1; 

Tla: following <lcfml:ions !!re Jiere\Jy added to Section 1.l (to be inserted 
nlplubeticnlly): 

"Bi;tlt· Hnu~e Site" means that pcrtinn of the land$ on which the I;11p:ovemenD hn.ve 
beeit com;tructc:d nnd which is de:ilgnured :u f'aru I, 5, 6, 7 am.I l 5 on Pim 5BR·l 8937; 



1.2 

Vtndor, cad; ll!'!ing ill l.rm's len)f.h, wh>!rl! nz..ilhcr puty is t•rdcr any cilmpuls!o1\ to enter 
Imo the tran5:i::iion; 

"Intlependent Appnils:<tr" menr.r., with respect to e!t or any portion of tbc Lands, crn independent, duly-qunlified member of lhe Apprnis<!.I Institute of0ntru1o, selccrnd by the 
U'.ortg~gnr, ncting H!MOnab!y, engr.ge.d in the bnslne::s of uppral~ing pmpi:rty of th!! type 
of property ln que1ticn 11nd competent to determine the va\ua of such ptopi:rty; 

"P~ret'! n~ mean!:, collec!ively wi\.h Pi.in::d D, th.it port.ion of !he L!tntls dcs\gnnt::d ar, Pnrrn 3, 12, 13, l 4, ! 9, 22, 23, 24 a11d 25 on Pl:n 5BR~1S9l 7; 

"l':nx~l C" me.ans thm porlionofthe Lnnds Cesignr.ted os P~rls 2, 4, S, 9, 10, l \, 16, 17, 
IH,20 and '.21 on P!un 5SR·l!i937; 

~Pan::el D" meum, collect\\'cly with Pored B, thnt po,rtfon cf the Land~ designated as Pa.rts3, 12, 13, 14, 19, 22, 2), 24and 15 on Plnr. SSR·IS937; 

~shan:d Faclllt1es Agreement" .me:nns the agreement to be entered into in respect of the four phnw development of tl1e Lands lo provide reciprocal cnswients for servicing. 
occer-s, parking, wnlkwnys, nmenitles o.nd clher mr.mgements wl1ich p-ert!tin to the 
integrated nnrore of such four phases-', 

P11r0id Digl111rrr£S 

Tne followingslrn1J be added n~ Section I0.4: 

"IOA Savernnces c:nd PnrliJll ptghnrgts 

Further to Section 10.3 hercrif, th:: Mortgagor and th::: Mortgagee 
1.1cknowlerlJJe, coven:t."l! and ngree !\S follo;,.~· 

(u) witl1 the npprovnl of the Jv!ongagc.e, th>! Mortg;iror has 11iiPlil!d for: 

ft) the Bl~lr Roust Sile (lndurling the hnprovern":ms) ID be: 
regis.Lcrcd Ma com1,1miflium p1>t~nrnn1 m the Condominium 
Act (Ont:irinJ: ami 

(ii) Parcels B nnd D 1,.,-ol!cttivcly \0 be severed from Pnrce! C 
nnd the Blair Hou;-c site collectivdy; 

(b) th.: Mcrtgni;oi r.!rnl! be cnti!le<l to ohtain lIDd tcgister on title a 
pnrti!\1 disclmrgc of this Mortg~ge frnm Pucd Cat eny time prior 
to or ~fter Ille J...foturity Date (but no! from Pnrcd B, Pnrcd D or 
the Bliir Hou~e Site) provided that: 

{i) the Mottgagor shall hn•:e reque1tl'.0. sl!ci\ partial disc'harge 
from the l'v1octgagnc In writing at kast 7 Business Days 
prior lo the date on which the f'.-1ortgagor contemplalrs 
e:<ec•Jtlon nnd deliver; of Hie s~mc; 

(ii) 01e ca11dominium plnn for the Blair House Sita sbnll have 
been approved and n:gi~1c.red on title to the Blair Honse 
Site; 

(iii) the s~cnmcc af Pnrceb D imc! B co!lectivcly shall have 
Ueen con$en1ct! lo hy d1e !ncnl committee of adjustment, the 
Morrgagee sball 11ave npprovctl any conditions att11ched 
thereto whicli pertain in uny rnunncr to the Blair House Sile 
or the balance of the Lnnds: that 'vil! remnin ~tibje;:t to this 
Mortgngee {whicl> 11pprova1 sball net be unrtusonably 
withheld er ddnyed and the re!ptln~e for such requcmc.d 
rip1.:rovlll shall bi: given within 7 Bmdness Dnys after !he 
rlnk the Mortgagee receives !he written reques! for 1}1~ 



approval) nnd t.11e severance of Parcels Band D collectively 
shall huvc bi.:ccme fin~l; 

(iv) 1he: Shared Fllcili!ies Agrtttncm shnl! have been approved 
by the Mcrtgag¢e (which iipprovnl shalt not be 
1mn:nsnnab!y wit11held or defo.ycd nnd lhe response for such 
reqne.~ted apprn<Jal shtlll be given within 7 BW!iness Days 
afierilie date the Mcrtgngee receives the written request for 
lhe nppmval) and ~hnll l1nve been executed, delivered and 
registered on !it!e to the t:u;ds nnd the MortgJJgee shall 
have received copies of, and prc.tpprow:d the tenns of any 
other erui~men!s, cost-shnring agretments, reciprocal rights 
agreements, restrictions, site plm ng:'t:emenls, or other 
itutrumenfa or ~greem1mt11 wl1kl1 nre propo~cd tu be put in 
pince: in connec!ion with any access to, use of, or 
tmpro'<ement.s 10 be corrntrucled or opented on, Parcel C 
that might in 1my manner nff.::ct, impact, impair or 
otherwise n:fo;e in wl1G1e or ln purr to the Blair House Site, 
or the baLm::e of the Lulds \Vhich are tbcn still subjeet to 
this ~1of1~llgc or any other ~ecuiity for !lie Loan, in each 
c~tl! to !he extent thill 1he tv1or1gnge and/or such otbcr 
security is io be po~tponl!d i;:i Un:m (which 11.pprovn! slrn1l 
not be unreascnably wi!hheld or defayed and the re~ponse 
for such re<JUe:;led approv!tl sirn!l bl! given wiihi.n 7 
Busines3 Duys aller the dnte the Mortgngee receives the 
writlen request far rhe approval); 

(v) the righu ofihe }.fortgagnr, Jn it~ cnpaci:y es owner of!l1e 
Blair Reuse Site and Pllrce\.s B and D collectively 1n 11n.d 
under the Shnretl Facilities Agreement :ind any otlu:r 
agreements, rt:'~trk!ions on instruments refared to in 
Section 1 OA(iv) ~hull ha•;J! been assigned to !he Mortgagee 
n~ additional security for the Loan purs1mnt to an 
nssignmen1 agreement in form accc.:1tnble to the Mortgagee 
acting res.~01111bly; 

(vi) the Mortgngnr ha.1 provid~tl the 1fortg.1gee with (lo 
npprtti;nl or 11ppmisnls from an Independl!nt Appraiser, in 
fomi :satisfm:tory lo the Man:gagee, eviUencing that the F't1lr 
Mrirket Value of Parcel C is no less than Sl0,000,000 CDN 
Md that the aggn:g~!e F.air Mnrket Value of the Blair 
House Sito, includitig the improvements, !ogeflu:r whh the 
FnirMarket Vnlueof Pnrcel B, C and D, collectively, is no 
less than S94,000,000 CDN, it being acknowledged that the 
Cushman &. Wakefield apprn!s11\s dated November 3, 2015 
fer Pared C, November 5, 2015 for l'arcel A {t11e Blair 
Howe SHe), D~cembcr 16, 201S for Parcel B and 
De<:ember 16, 2015 for Pon:el D are ~lltilfactcry for the 
foregoir,g purposes; 

(vii) !he Mong.r.gce slrnl!, prior 10, or concurrent!;; w1tit, 
execmkm .ind deliver1 of the requested pr.nin! discharge of 
PMcd C, have received p11;.-me:it by certified cheque or 
wtre lrnMfer of lh!! ~um of $7,400,000 US, to be effet:tt'.d 
by delivery to 01tfies \VW"d Phillips & Vineberg LLP, in 
trust fur . the lvfortgagee, which shal! be applied to the 
rcdt:eilon of the Lo~n 1md accrued interest thereon in 
occord:ince wl1h Section 2.3 hereof; tmd 

{v(ii) the funn of p~r1ial discht:rgc u:m! ac£.:ump1my-ini: 
dnciim1:nta.Jion shall be prepared by tile solicitors for the 
M0r1g~gee at >ll<: cost offlie !vfv1tr,:.gor, nnd the Mortgngor 
shalt be responsible for all other costs of ether 
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dccumemation, ;ueh as l!pprnisal reports, sevenmcc costs, 
snr;ey;, o!her instruments and agreement:; perWning tn tbe 
sevcnmces and partfat di1chnrges in question, including the 
ttasonsble costs of the Mortgugee pertaining lo obtaining 
and regist:.ring such pnrttnt disih11rge and otherwfoe 
complying witlt this Section f{}.4, Any such eosfo incurred 
by the Mortg:igee shall be pnld to !he Mortgngee 
concummtly with the p:irtinl disdrnrge payment to be made 
pursuant to !icdhm 10-4(b)(V1l); 

(c) tlR 1'v1crtgngor ~hm!l be enti!lcil tu hn.vc 1hi3 t.!ortg;'lge postponed to 
L'"ie Sb.u«l F11cili1\et Agreement and any e:isemeats or sim\!ar 
instn1mcms thill nre lo be regis11:rcd n;p.inst lhc Bl:iir Hou~e Site or 
the bii!~nee of !he ltmd~ whidi renrnin subjed to thl5 Morlg~ge, 
ptlrsn:in! trJ a pnr.tpnnement 61Jre...-rnenf in the prescribed form, 
pro\1<lcd that such ngreilment, ca1eml'1'1fl em:l similar iustrumem!i 
hnve been rrpproved by the Jvfortl}agee in ~ct:c)rtfonce with Section 
JOA(bj(iv). 

Counjernnru 

ARTICLE1 
GENERAL 

This Amending Agreement may be exe::.11tcd in cotm!crpll..'15, Em:h exe:c\lted counttny-'lrl shall be deemed to be an original and l!\l executed counterpnrts taken tnge1her eh.all 
com!it'Jle one ag:reeme.;t. Ead1 of the pnrries lieretn mny eitecule lhi~ Amending Agreement by 
signing W1}' sllclt cnun!erpnrt Each pmy hcrc!o agrees lhn! a copy of u.ny signature pnge of this 
Am~uding .'\g..'>!ement wi!h B facsimllc or emnil (with 11. pdf a!lachment} trani;mis!tinn of tlle signnturc of the person or pe.r.itms s!gnlng this Amending Agreemeo! on behnlf of such pi4'tY 
shall cons1ltute &ll required evidence of the execution ond delivery of this Arn~dlng Agreemc.11( 
by sut:h p.1rty, it being agreed by the part.le:; that execurion of this Arnending Agreement by facsimi\c or eroeil is binding. 

2.2 

nnd effect. 

Agreemt:nt 

Full Fotca rind Effect 

The Mortg11ge, :IS nmendcd by thi.'; Amemling Agre:..mrnt rem~im in full force 

U{ WITNESS WHEREOF the pllltieJ heretn have executed this A.meodlng 

JD D£VELOJ'i\IENT PHILLIP STREET 

~;rnrn .J::Z,;,~IT4~r.v 
Narrl . 'TitJWtfl '-'Z'1lnta'"U")i\~ 
Xitl~: · Chief1 xecutive Officer 

!!we J-rn<f¢ nml:ority to bind the corpor.i.tlon. 

CHINA ~fACHINEilY ENGfNE.EIUNG 
CORPORATION 

By 
Name: ang 
Title: Aut S'ignatory 

I/we have authority to bind the corpnnHion. 





LRO # 58 Notice Registered as WR958443 on 2016 06 13 at 09:23 
The epp!lcant(s) hereby applies to the Land Registrnr; 

Properties 

22365 - 0208 LT PIN 

Doscrip!icn 

Address 

PT. LOT 6 SUBO!VIS!ON LOT 13 GERMAN COMPANY TRACT, BEING PTS.1 & 2 ON 
58R-17722.Sff EASEMENT OVER PT 2 ON 58R-i7722 AS !N 671916. S1T 
EASEMENT OVER PTS. 1 & 2 ON 58R-17722AS IN 1563951·,C!TY OF WATERLOO 
256 PHILLIP STREET 
VVATERLOO 

Consjderation 

Consideration SO.DO 

Applicant(s) 

The notice is based on or affects a valid and existing es!ate, right, interesl or equity Jn !and 

Na ma 

Address for Service 

JO DEVELOPMENT PHILLIP STREET LIMITED 

3601 Highway 7 East 
Sulte610 
Markham, ON L3R OM3 

!, Yueqing Zhang, Chief Executive Officer, have the authority lo bind the corporation. 
This document !snot autt1otlzed under Power of Attorney by this party. 

I Party To(s) 

Name 

Address for Service 

CHINA MACHINERY ENGINEERING CORPORATION 

No. 178, Guanganmenwal Street 
XJcheng District, Beljlng, 100055 
Attention; Xlaofan Zhang 

!, Xiaofan Zhang, Authorized Signatory, have !he authority to bind \he corpomlion 
Thls document ls not authorized under Power of Attorney by this party, 

Statenlents 

This notice ls pursuant to Section 71 of the land Titles AcL 

Capacity 

YYY'I mm dd Page 1 of G 

Share 

This noHce may be deleted by the Land Registrar when lhe registered instrument VVR820800 registered on 20'!4i06iiD lo which U1is 
notice roia!es is deleted 

Schedule: See Schedutns 

This document relates to registration no.(z.) WR820800 and V•tR8B5069 

Signed By 

Frank Saverlo Alfred Arnone 

Tel 416-863-0900 

Fax 416-863-0871 

i 551/Je!lrnglon S!ree! 'vVest 
Toronto 
MSV 3J7 

I have the authority lo sign and register the document on beholf of !he Applicant(s). 

f Submitted By 

DAVIES INARD PHILLIPS & V!NEBERG LLP 

Tel 416-863-0900 

Fax 416-863-0871 

I Fees/Taxes/Payment 

Statutory Registration Fee 

t 55 Wel!inglon Street 'Nest 
Toronto 
M5V 3J7 

$62.85 

acting far 
Applicant(s) 

Signed 2016 06 13 

2016 06 13 



LRO if 58 Notice 

Tho applicant(s) hereby applies to the Land Regfslrnr. 

I Fees/Taxes/Payment 

Total Paid $62.85 

File Number 

Party To Client Fife Number: 244673 

Registered asWR95S443 on2016 0513 a! 09:23 

yyyy mm dd Page 2 of 6 
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of YV,li.QING ZHANG, SWORN BEFORE ME 
this /Y/day of June 2018 
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Non·disputed Amount Calculation 

Total Amount 
Not an advance* 
CMEC Principle 

Total Interest 
$5,861,900 lnterest2 
CMEC Interest 
Total CMEC Amount 

Date 06·11·2016 
61,380,000 
{5,861,900) 
55,518,100 

3,255,000 
{415,595) 

2,839,405 
58,357,505 

* $5,861,900 is from JD's Deposit Fund, not advance by CMEC 

Interest To 09/09/2016 

452,280 
(43,217) 

409,063 

409,063 

Repayment Sep 9, 16 
{address principle and 

interest·-Dec 20,2016 Letter Interest from Sep9,16 to May 
As of 09/09/2016 to CMEC) Sep 9, 2016 Balance 8, 2018 {2.993%) 

55,518,100 (4,151,531) 51,366,569 
3,707,280 (3,248,469) 458,811 2,552,508 
{458,812) {458,812) 

3,248,468 {3,248,469) (1) 2,552,508 
58,766,568 {7,400,000) \'>>'; /51):366;568~'. 

$7,400,000 ls separated by $3,248,469 interest with $4,151,531 principle which is addressed the letter our lawyer sent to CMEC on Dec 20, 2016 

Final Balance as 
Mays, 201s 

-,,,Sfi366,568 

2,552,508 

2,552,508 
53,919,076 
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of YUEQING ZHANG, SWORN BEFORE ME 
this [~y of June 2018 



MBBC Proforma Invoices Summary 

Date Proforma Invoice No. Description Amount 

15-May-14 CED-MBBC-PSRP-2014-003 Draw No. 1 30,861,900.00 

15-Jun-14 CED-MBBC-PSRP-2014-004 Draw No. 2 5,018, 107 .00 

15-Jul-14 CED-MBBC-PSRP-2014-005 Draw No. 3 3,499,993.00 

15-Aug-14 CED-MBBC-PSRP-2014-006 Draw No. 4 1,000,000.00 

15-Sep-14 CED-M BBC-PSRP-2014-007 Draw No. 5 1,500,000.00 

20-0ct-14 CED-M BBC-PSRP-2014-008 Draw No. 6 2,000,000.00 

21-Nov-14 CED-MBBC-PSRP-2014-009 Draw No. 7 3,000,000.00 

19-Dec-14 CED-MBBC-PSRP-2014-010 Draw No. 8 2,500,000.00 

26-Jan-15 CED-MBBC-PSRP-2015-011 Draw No. 9 2,000,000.00 

26-Feb-14 CED-M BBC-PSRP-2015-012 Draw No. 10 3,000,000.00 
26-Mar-15 CED-MBBC-PSRP-2015-013 Draw No.11 3,000,000.00 

27-Apr-15 CED-MBBC-PSRP-2015-014 Draw No.12 1,600,000.00 

27-May-15 CEO-MBBC-PSRP-2015-015 Draw No. 13 400,000.00 

25-Jun-15 CED-MBBC-PSRP-2015-016 Draw No.14 400,000.00 

27-Jul-15 CED-MBBC-PSRP-2015-017 Draw No. 15 400,000.00 

31-Aug-15 CEO-M BBC-PSRP-2015-017 Draw No. 16 400,000.00 

30-Sep-15 CED-MBBC-PSRP-2015-018 Draw No. 17 800,000.00 

Total 61,380,000.00 

JD View: Financing 

Fund is wired through MBBC Bank Account 

Date 

28-Jan-14 

10-Jun-14 

24-Jul-14 

27-Aug-14 

26-Sep-14 

14-0ct-14 

6-Nov-14 

5-Dec-14 

6-Jan-15 

10-Feb-15 

12-Mar-15 

14-Apr-15 

29-May-15 

19-Jun-15 

10-Jul-15 

11-Aug-15 

16-Sep-15 

19-0ct-15 

Total 

Actual Fund from CMEC 

Amount 

25,000,000.00 

5,018,100.00 

3,500,000.00 

1,000,000.00 

1,500,000.00 

2,000,000.00 

3,000,000.00 

2,500,000.00 

2,000,000.00 

3,000,000.00 

3,000,000.00 

1,600,000.00 

400,000.00 

400,000.00 

400,000.00 

400,000.00 

800,000.00 

61,380,000.00 

55,518,100.00 

Deposit Paid by JO: 

01/23/2014 

Exchange Rate 

1.0837 

USO CAD 

3,831,900.00 

2,030,000.00 2,200,000.00 

2,168,100.00 

8,030,000.00 

'flC~ (2,168,100.00) 

Ba lance 5,861,900.00 
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of YL!~.fllNG ZHANG, SWORN BEFORE ME 
this / yrHay of June 2018 
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CMEC Proforma Invoices Summary 

30-May-14 PSRP-2014-001 Progress payment #1 33,030,000.00 06/2016 33,030,000.00 33,030,000.00 
30-Jun-14 PSRP-2014-002 Progress payment #2 6,174,220.00 07/2016 6,174,220.00 6,174,220.00 
30-Jul-14 PSRP-2014-003 Progress payment #3 4,192,500.00 08/2016 4,192,500.00 4,192,500.00 

29-Aug-14 PSRP-2014-004 Progress payment #4 1,300,800.00 09/2016 1,300,800.00 1,300,800.00 

30-Sep-14 PSRP-2014-005 Progress payment #5 2,040,000.00 10/2016 2,040,000.00 2,040,000.00 
27-0ct-14 PSRP-2014-006 Progress payment #6 2,350,000.00 11/2016 2,350,000.00 2,350,000.00 
28-Nov-14 PSRP-2014-007 Progress payment #7 3,300,000.00 12/2016 3,300,000.00 3,300,000.00 
29-Dec-14 PSRP-2014-008 Progress payment #8 2,800,000.00 01/2017 2,800,000.00 2,800,000.00 
29-Jan-15 PSRP-2015-009 Progress payment #9 2,900,000.00 02/2017 2,900,000.00 2,900,000.00 
27-Feb-15 PSRP-2015-010 Progress payment #10 3,750,000.00 03/2017 3, 750,000.00 3, 750,000.00 

30-Mar-15 PSRP-2015-011 Progress payment #11 4,000,000.00 04/2017 4,000,000.00 4,000,000.00 
30-Apr-15 PSRP-2015-012 Progress payment #12 2, 700,000.00 05/2017 2,700,000.00 2, 700,000.00 

29-May-15 PSRP-2015-013 Progress payment #13 900,000.00 06/2017 900,000.00 900,000.00 
30-Jun-15 PSRP-2015-014 Progress payment #14 800,000.00 07/2017 800,000.00 800,000.00 
30-Jul-15 PSRP-2015-015 Progress payment #15 600,000.00 08/2017 600,000.00 600,000.00 

31-Aug-15 PSRP-2015-016 Progress payment #16 700,000.00 09/2017 700,000.00 700,000.00 
30-Sep-15 PSRP-2015-017 Progress payment #17 1,127,480.00 10/2017 1, 12 7,480.00 1,127,480.00 

Total 72,665,000.00 Final Maturity Date 15,430,000.00 72,665,000.00 57,235,000.00 

48 mont h from fi rst draw, Ju ne 2018 
Origina l Contract 80,300,000.00 
Workscope Reduce (7,635,000.00) 

72,665,000.00 
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This is Exhibit "O" referred to in the affidavit 

of Y~~NG ZHANG, SWORN BEFORE ME 

this}71"..Y of June 2~ O{ ( 
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Contract Date Signed Contract with Service For 

1 January 27, 2011 JD Development MacKinnon & Associates Landscape architectural design. 

2 January 31, 2011 JO Development Canada Corp. MCL Architect design and service. 

3 April 8, 2011 JD Development PhHHp St LP MTE Sanitary engineering service 

4 September 12, 2011 JD Development RWDI Wind Engineering Service 

5 December 29, 2011 JD Development Phillip St. LP cvo Geotechnical Study 

6 August 9, 2012 JO Development PhHHp St. LP larden Muniak Code Consulting Servlce 

7 August 9, 2012 JD Development Pht!lip St. LP Krcmar Surveying Service 

8 August 23, 2012 JD Development Group IBI Civil Engineering Serv'1ce 

9 October 10, 2012 JD Development Group Stephenson Structural Engineering 

10 November 1, 2012 JD Development Group Stephenson Building Envelope Design & Review 

11 Noven1ber S, 2012 JD Development Phil!ip St. LP EM CAD Mechanical & E!ectricat Engineering 

12 Noven1ber 19, 2012 JD Oevelopn1ent Phillip St. LP Hudson Kruse Interior Design --

13 November 23, 2012 JD Development Phillip St. LP Gofder Associates Pre·Den1o!itlon Designated Substance Survey 

14 December 18, 2012 JD Development Canada Corp. MCL Architectural Additional Service 

15 May 27, 2013 JD Development Group Altus Group Cost Consultant 

16 September 16, 2013 JD Development EXP Building Envelope Deslgn & Review 

17 January 17, 2014 JD Development Phillip St. LP Mellou! Blarney Construction Inc CCDC Contract 

18 February 13, 2014 JD Development Phillip St, LP Phoenix Security Design 

19 February 14, 2014 JD Development Phlllip St. LP Energex Energy Management 

20 February 19, 2014 JD Development Phl!!lp St, LP GSP Planning Consultant 

21 August 23, 2014 JD Development Phillip St. LP Paradigm Transportation Solution Traffic Design 
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This is Exhibit "Q" referred to in the affidavit 

of YYS$?1NG ZHANG, SWORN BEFORE ME 
this /LJ'tJ'ay of June 2018 

~-~ 
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Stoica, Alina 

From: 
Sent: 
To: 
Cc: 

Subject: 
Attachments: 

Dear all, 

Zhang Xiaofan <zhangxf@mail.cmec.com> 
Wednesday, January 16, 2013 5:44 AM 
Julia Zhang; Jennifer Xu; hai xu 

*1&1ff; linan; JJ~~; sunhao; shijt 

Itinerary 
meeting schedule.doc 

Please kindly find attached meeting schedule for your reference. The schedule may changed based on 

our working progress. 

Best regards, 

Zhang Xiaofan 

1 



Meeting Schedule 

Date Time Events Remarks 

1 7'h 11rnrsday 9:00-12:00 Teclmical document discussion 

12:00 Lunch 

13:30-17:00 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 

2011i 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"d 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, JaQuary 21, 2013 11:58 AM 
Jennifer Xu; zhangxf@mail.cmec.com 
Julia Zhang 

11l'~: BLDG C - Cash Flow Schedule 

Price Sheet A (draft)v2.xlsx 

~f'f.A: Jennifer Xu [mailto:Jennifer.Xu@jddevelopment.ca] 
~l!atrm: 2013 4 1 .FJ 21 a 22, 45 
i&f'f .A: shijt@mai 1. cmec. com: zhangxf@mai I. cmec. com 
J::l'l!: Julia Zhang 
.±.llJli: BLDG C - Cash FI ow Schedu 1 e 

1 



1 6,400,000 7,272,727 9,464,337 5,461,390 
2 

3 

4 

5 

6 

7 15,152,726 19,370,495 24 18,789,381 
8 5,464,987 6,986,169 24 6,776,584 
9 3,015,667 3,855,080 24 3,739,427 

10 3,408,391 4,357,118 24 4,226,405 
11 3,262,023 4,170,009 24 4,044,909 
12 2,773,153 3,545,061 24 3,438,709 
13 2,314,629 2,948,603 23 2,860,145 
14 2,229,367 2,830,063 22 2,745,161 
15 2,539,321 3,212,229 21 3,115,862 
16 2,175,537 2,742,360 20 2,660,089 
17 1,577,615 1,981,629 19 1,922,180 
18 3,630,880 4,544,555 18 4,408,218 
19 1,062,926 1,325,669 17 1,285,899 
20 9,000,000 11,184,630 16 10,849,091 
21 0 0 0 
22 0 0 0 
23 0 0 0 
24 73,053,669 
25 2,191,610 
26 64,007,221 80,326,396 80,326,396 
27 

28 125.50% 
29 

30 

31 
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Stoica, Alina 

From: 
Sent: 
To: 
Cc: 
Subject: 

Attachments: 

Dear Julia, 

Zhang Xiaofan <zhangxf@mail.cmec.com> 
Wednesday, January 22, 2014 7:07 AM 
Julia Zhang 
Jennifer Xu; Maggie Liu; lichaoyang; shijt; michuan; hai xu 

Deposit about Phillip project -rillfi~$ij\j- see this version 

140122refund deposit.pd!; 140122 designated account.pd! 

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 will 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 looking forward to successful corporation with you. 

Best regards, 

Zhang Xiaofan 

1 



1~J ~'~\ilt~ i--)1 ~l ~''if~ VA·-q 
China ~11achinery Engineering Corporation 

i\lo. 178. Guang anrnenvvai Street._ Beijing 100055. China 
Email:crnec@rnail.cmec.com Te!: (86-10) 63461188 

22"" January 2014 

JD Development Phillip Street Limited 
360 l Highway 7 E, Suite 610 
Markham, ON L3R OM3 

Dear Sir/Nladam: 

http: //vvvv1Jt1.cn1ec.com 
Fax: (88-10) 63261865 

Re: Deposit Refund Issue Related to Phillip Student Residence Project Phase I 

For your infommtion, in case of we could not make the Project commence according 
to the Amendment No. I 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 

Zhang Xiaofan 
Assistance Managing Director of Complete Plant Division. 



No. 178, Guang anmetTl1a! Street, Beijing 100055, Ch!na 
Ernaii:crnec@mai!.cmec,con1 Te!: (86-10) 63451188 

http: //vvv,1v1.crnec.com 
Fax: (86-10) 63261865 

22nd January, 2014 

JD Development Phillip Street Limited 
3601Highway7 E, Suite 610 
Markham, ON L3R OM3 

Dear Sir/Madam, 

Re: Confirm the Down Pavment Detail and Account info to Phillip Student 
Residence Project Phase I 

We hereby confim1 the below pay1nent detail for the 10% Deposit of the contract 
price according to the Contract (Contract No.: JD/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), 

L An amount of 

S3,83J,900 (say: Three Million Eight Hundred Thirty One Thousand and 
Nine Hundred US Dollars Only) and 

CS 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 COMMHKHH 
Beneficiarv: CHINA EVERBEST DEVELOPMENT INTERNA TI ON AL 
LTD. 
Address: RM 804, TOWER 1, SOUTH SEAS CNETRE, T.S.T EAST, 
KOWLOON, HONG KONG. 

1 



2. Another amount of $2,168,100 (say: Two Million 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 BKCHHKHH 
Beneficiary: CHINA MACHINERY ENGINEERING CORPORATION 

Your prompt remittance will be appreciated. 

Faithfully Yours, 

~V1-
Zhang Xiao fan 
Assistance Managing Director of Complete Plant Division 

2 
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of YLJ§,QING ZHANG, SWORN BEFORE ME 
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Request ID: 021655080 
Demande n°: 
Transaction ID: 68089645 
Transaction n° ; 
Category ID: UN/B 
Categorie: 

Province of Ontario 
Province de !'Ontario 
Ministry of Government Services 
Ministere des Services gouvernementaux 

Date Report Produced: 2018/05/16 
Document produit le : 
Time Report Produced: 15:31:13 
fmprime a: 

,STATEMENT OF NO RECORD 
ETAT D'ABSENCE DE DOSSIER 

Date Report Produced Rapport produit le : 

MAY 16 MAI, 2018 

Corporation Name : Denomination sociale : 
CHINA MACHINERY ENGINEERING CORPORATION 

After entering the information exactly as 
it is printed a'bove, a record could n6t be 
found fQr the above corporation name or the 
above Ontario corporation number, as of: 

MAY 16 MAI, 2018 
Not all corporate files transferred to the Government 
Records Centre or Archives from the Ministry of Government 
Setvices prior to June 27, 1992 have been recorded in 
the Ontario Business Information System. Additional 
historical information may exist. 

Nous n'avoris trouve aucun dossier se 
rapportant a la denomination sociale ou au 
nurnerp m;3tricule de la societe (Ontario) 
1ndiques c1-dessus, en date du : 

Les dossiers de rense!gnements sur les socil!tl!s qui ont 
ete transferes 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 entreprlses de !'Ontario (SINEO). 
II se peut qu'il y ail d'autres renseignements concernant 
cette societe. 

The issuance of this report in electronic form is authorized by the Ministry of Government Services. 
La di§!ivrance sous forme 91ectronique du present rapport est autoris8e par le Mlnistere des Services gouvemementaux. 



Search for: 

Name Searched : 

Name Search Results 

Corporations And Business Entities 

china* machin* 

THOMSON REUTERS 

Jurisdictions Searched : 

Results Returned : 

FED,ON,QC,BC,AB,MB,SK,NS,NB,NL,PE,NT,YT,NU 
7 

Timestamp (E.S.T.): 201711110911:44 

Entity Name 

CHINA MICRO MACHINERY 
(CANADA) INC. 

CHINA JINXI MACHINERY 
PLANT (CANADA) LTD. 

CHINA SOUEAST 
MACHINERY (CANADA) 
LIMITED 

CHINA (GANSU) MACHINE 
BUILDING GROUP IMPORT I 
EXPORT (CANADA) 

QUALITY MACHINERY CHINA 

CANADA CHINA MACHINERY 
AND ELECTRONICS 
INDUSTRIES ASSOCIATION 

CHINA NATIONAL 
MACHINERIES & EQUIPMENT 
IM/EX & INDUSTRIAL 
SERVICES INTERNATIONAL 
CO. 

CYBERBAHN 
333 BAY STREET. SUITE 4DO 
TOROi'lTO, OH M5H 2R2 
T 416-306-3070 I ·i-800-267-0183 

Type 

Ont. Business 
Corp. 

CBCA 

Corp 

Pt_Prpshp 

Sl_Prpshp 

CCA_Pt2 

Pt_Prpshp 

Jur. Number 

ON 000933544 

CA 6063926 

BC 1065289 

BC FM0318166 

ON 231121070 

CA 7547501 

BC FM0222119 

1 I 1 

Reg.fine. 
Status Other Date 

1991103/07 Cane. By C.B. 

2003102110 Dissolved 

2016/02118 Active 

2002102127 Active 

2013111118 Active 

2010/05131 Dissolved 

1997106119 Active 

MARQUE O'OR 
75 QUEEH STREET SUITE 4700 
MONTREAL_ QC H3C 2~~·3 
T 514-393-9900! 1-800-668-0668 



31905042 .1 

This is Exhibit " U" referred to in the affidavit 

of YL!f pl NG ZHANG, SWORN BEFORE ME 
this(f'Klly of June 2018 

~acvlT 



Request ID: 021655503 
Demande n°: 
Transaction ID: 68090731 
Transaction n° : 
Category ID: UN/B 
Categorie: 

Province of Ontario 
Province de !'Ontario 
Ministry of Government Services 
Ministere des Services gouvernementaux 

Date Report Produced: 2018/05/16 
Document produit le : 
Time Report Produced: 16:09:14 
lmprime a: 

,STATEMENT OF NO RECORD 
ETAT D'ABSENCE DE DOSSIER 

Date Report Produced Rapport produit le : 

MAY 16 MAI, 2018 

Corporation Name : Denomination sociale : 

Et1JM6VERBEST DEVELOPMENT INTERNATIONAL 

After ~nterjnq the information exactly <'IS 
1t is printed aoove, a record could not be 
found fQr the above corporation name or the 
above Ontario corporation number, as of: 

MAY 16 MAI, 2018 
Not all corporate files transferred 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. Additional 
historical information may exist. 

Nous n'avons troµve aucun dossier se 
rapportant a la denomination sociale ou au 
[lUl)lerp mi;itricule de la societe (Ontario) 
1ndiques c1-dessus, en date du : 

Les dossiers de renseignements sur les societes qui ont 
CtC transferes 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 !'Ontario (SINEO). 
II se 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 dEllivrance sous forme electronique du present rapport est autorisee par !e Ministere des Services gouvemementaux. 



Search for: 

Name Searched : 

s 

Name Search Results 

Corporations And Business Entities 

everbest* 

THOMSON REUTERS 

Jurisdictions Searched : 

Results Returned : 

FED,ON,QC,BC,AB,MB,SK,NS,NB,NL,PE,NT, YT,NU 
39 

Timestamp (E.S.T.) : 2017/11/0911:49 

Entity Name 

EVERBEST INC. 

EVERBEST BAKERY 

EVERBEST CANADA 

EVERBEST BAKERY LTD. 

EVERBEST PRODUCE CO. 

EVERBEST LIQUOR INC. 

EVERBEST PRODUCE LTD. 

EVERBEST CONSULTANTS 

EVERBEST ALBERTA LTD. 

EVERBEST PRODUCE CORP. 

EVE RB EST 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 
TOROt,JTO. ON MSH 2R2 
T 416-306-3070 ! ·l-800-267-0183 

Type 

Ont. Business 
Corp. 

AsmdBusNm 

AsmdBusNm 

Ont. Business 
Corp. 

AsmdBusNm 

Bus_Corp 

Ont. Business 
Corp. 

Bus_Name 

Bus_Corp 

Ont. Business 
Corp. 

Ont. Business 
Corp. 

Pt_Prpshp 

Bus_Corp 

Ont. Business 
Corp. 

Bus_Corp 

Ont. Business 
Corp. 

Bus_Corp 

Ont. Business 
Corp. 

Jur. Number 

ON 001217870 

ON 270769433 

ON 260921630 

ON 000907603 

ON 230317919 

AB 2017580412 

ON 002074794 

SK 0000176635 

AB 209843242 

ON 002074794 

ON 001376585 

BC FM0153404 

AB 2016321701 

ON 001185255 

AB 2016322097 

ON 000449368 

ON 449368 

AB 2016322030 

ON 000449368 

1 I 2 

Reg.line. 
Status Other 

Date 

1997101/13 Vol. Diss. 
(Ont.) 

2017/07/13 Active 

2016109/13 .Active 

1990/08/09 Cane. By C.T. 

2013103/27 ·Active 

2013/07/02 Dissolved 

2005/06/15 ·Active NC 

1991/10/01 Expired 

2002/04/16 Dissolved 

2005/06/15 Active 

1999/09/24 Cane. By C.T. 

1993/12/08 Active 

2011/09/28 Dissolved 

1996/06/18 Vol. Diss. 
(Ont.) 

2011/09/28 Dissolved 

1980/06/16 Cane. By C.T. NC 

1980/06/16 CorpNmChg 

2011/09/28 Active 

1980/06/16 Cane. By C.T. 

MARQUE O'OR 
75 QUEEH STREET. SUITE 4100 
lv10HTRE.l:i.l. QC H3C 2N6 
T 514-393-9900/ 1-300-668-0663 



Entity Name 

EVERBEST GARMENT MFG. 
INC. 

EVERBESTINVESTMENTS 
INC. 

EVERBEST TRADING 
COMPANY 

EVERBEST BAKERY 
(FAIRVIEW) LTD. 

EVERBEST BAKERY 
(RICHMOND) LTD. 

EVERBEST BAKERY 
(WOODSIDE) LTD. 

EVERBEST JANITORIAL 
SERVICES 

EVERBEST BAKERY 
WHOLESALE LTD. 

EVERBEST BUILDING 
MAINTENANCE 

EVERBEST PRODUCTION 
(CANADA) LTD. 

EVERBEST MANAGEMENT & 
SERVICES CO. 

EVERBEST MANAGEMENT & 
SERVICES LTD. 

EVERBEST MANAGEMENT & 
SERVICES LTD. 

EVERBEST INTERNATIONAL 
INSURANCE INC. 

EVERBEST CONSTRUCTION 
COMPANY LIMITED 

EVERBESTINVESTMENT 
CANADA COMPANY LTD 

EVERBEST HANDICAPPED 
SALES & SERVICES LIMITED 

THE EVERBEST COMPANY 

THE EVERBEST COMPANY 

A & G EVERBEST INC. 

CYBERBAHN 
333 BAY STREET, SUITE 400 
TORONTO. GN M5H 2R2 
T 416-306-3010 ! 1-800-267-0183 

Type 

Ont. Business 
Corp. 

Bus_ Corp 

Pt_Prpshp 

Ont. Business 
Corp. 

Ont. Business 
Corp. 

Ont. Business 
Corp. 

Name_Chg 

Ont. Business 
Corp. 

Pt_Prpshp 

Ont. Business 
Corp. 

TradeName 

Ont. Business 
Corp. 

Ont. Business 
Corp. 

Ont. Business 
:corp. 

Ont. Business 
Corp. 

Ont. Business 
Corp. 

Ptnrshp 

Ptnrshp 

Ont. Business 
Corp. 

Jur. Number 

ON 001318176 

AB 2010654230 

BC FM0155768 

ON 000988757 

ON 001122775 

ON 000994228 

BC CH0561490 

ON 001087973 

BC FM0561490 

ON 001015712 

AB TN4618591 

ON 000753159 

ON 753159 

ON 001128012 

ON 000113379 

ON 000574115 

ON 000451718 

AB CAL005264 

AB CAL005355 

ON 001088899 

212 

THOMSON REUTERS 

Reg.line. Status Other Dale 

1998/10/05 Cane. By C.T. 

2003/10/11 Struck 

1994/02/15 Active 

1992/05/29 Active 

1995/03/17 Cane. By C.T. 

1992/07/07 Vol. Diss. 
(Ont.) 

Historic 

1994/06/30 Vol. Diss. 
(Ont.) 

2011/07/13 Active 

1993/01/25 Vol. Diss. 
(Ont.) 

1990/06/01 Active 

1987/12/30 Cane. By C.B. NC 

1987/12/30 CorpNmChg 

1995/04/25 Active 

1961/05/17 Cane. By C.T. 

1983112/28 Active 

1980/07/22 Cane. By C.T. 

1937 /04/23 Active 

Dissolved 

1994/07/08 Vol. Diss. 
(Ont.) 

MARQUE O'OR 
TS OUEE\·l STREET. SUITE 47DG 
iv10t•JTREA.L, QC H3C 2N6 
T 514-393-9900! i-800-668-0668 



Search for: 

Name Searched : 

Jurisdictions Searched : 

Results Returned : 

Timestamp (E.S.T.): 

Entity Name 

CANADA-CHINA EVER 
GREEN ASSOCIATION 

CYBERBAHN 
333 BAY STREET. SUITE 4DG 
TOROMTO. or'J M5H 2R2 
T 416-306~3070/ ·t-800-267-0183 

THOMSON REUTERS 

Name Search Results 

Corporations And Business Entities 

china* ever* 

FED, ON, QC, BC, AB, MB, SK, NS, NB, NL, PE, NT, YT, NU 

1 

2017/11/0911:48 

Type 

Ont. Corp. 
Non-Share 

Jur, 

ON 

Number 
Reg.line, 
Date Status Other 

001922277 2015/04/02 Active 

1 / 1 

MARQUE D'OR 
75 Q'JEEH STREET. SUITE 470D 
MOHTREA.L. QC H3C 21,16 
T 514-393-9800 ! ·1-800-668-0668 



This is Exhibit "V" referred to in the affidavit 

of Yl} i;_,OING ZHANG, SWORN BEFORE ME 
thisllftlay of une 2018 

31905042.1 



(~•';'t'.~c;c:"'.';~=!!"'Y, ldt;~~l~~~~~~"l"':~!2!!~t~!t!!'!'~lY~lt~~~t:~~~! ~tmjCi\JCcCj~cg~···~····~:=~Yj•t~t;5c"~,~~~!~il,":l l!ll OED ~arch P.e$ult> I Tanon ... / 

$ .t;';\\'d'""ei'roi:u," '2 ln<1d~M1llerThom1on 

< Find: 
,--- ..... ~ .... -·-·· 

Home 080 Lar1dm9 Paue 

Previous Neirt 

IU TARION 
{IU ll'HJC <'ONi'H.lHH'I 

Ci fktum to Semct1 

Lcc.~!io11 

/,rnhc'blbwq (2) 

flurltnuton (3) 
Concord (6) 
Hcurnlton (6) 
Hu111sv1lle (2) 
Londor< (2) 
MC<!Vil:J!ll (8) 

MISSIS'.\JUt)J (4) 

Nor•.hYo*(4) 
Ocikv1lle (2) 
Ottawa (13) 

T1ll:;o11bu1g (2) 

roionto (57) 
v,iughan (5) 
\.Vor1dhmigt' (2) 

Regi$1Fi!i¢n Si~tus 

P~q1:;tered (159) 

Home Typ0 

Condo {31) 

Fr~Ehotd (105) 

.,'l\i~fj. ::!l(.::1!11 m~ il:t~evm·• -AAA ~ g 

ONTARIO BUILDER DIRECTORY: SEARCH RESULTS 

1S9 results 

Builder f Vendor Name A 0 Umbrella Grnup * Q Location ¢ Q Registration# ¢ Registration Status 

Centurion Buik!ing cc,rporafom Pinewood Group NIAGARA ON THE 43908 Registered 
LAKE 

Chi!flesfort Oeveh:ipment Char!esfort OTTAWA 1203 Registered 
Corporation 

Chiom; Construction Corpo-r<it!on CON CORO 5728 Registered 

Cobblestone Construction NORTH YORK 45744 Rti)isteretl 
Corpo-ration 

Concert Rea! Estute corporation TORONTO 40443 Registered 

corebrid:ge constrm:ti(.m Corebridge MARKHAM 45542 Registered 
Corpo-ration 

Crol!a Development coqwratio.n OTTAWA 35375 Rei]lstered 

Crys!al Homes (CJmllfidge) Cryi;ta! Homes HAMILTON 43715 Registered 
corrun;ition 

Crysial Homes (Oakville) Cryst<il Homes HAMILTON 32547 Registered 
Corp-Oration 

Cryst<J! Homes Corporntiim Crystal Homes HAMILTON 16743 Registered 

<;;;,) @ 8 

~i; " 0 ~ _•. ii';'!: 7 f>•g~ 7 SafrlJ'" Tool>T lij.T 

A 

y 
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This is Exhibit "W" referred to in the affidavit 

of YUEQING ZHANG, SWORN BEFORE ME 

~y ofJ~une2018 
~ L i ~ 

I 'S fllL 
A COMMISSIONER FOR TAKING AF'f=IDAVIT 



Mahar, Kyla 

From: Jennifer Xu <Jennifer.Xu@jddevelopment.ca> 
Wednesday, January 15, 20141:01 AM 
Xiaofan Zhang (zhangxf@mail.cmec.com) 

Sent: 
To: 
Cc: Julia Zhang; Gary Xu (hai.xuu@gmail.com); Maggie Liu; Jiantao Shi 

(shijt@mail.cmec.com) 
Subject: JD I CMEC +CED 
Attachments: calculation.xlsx 

Hi, Xiaofan, 

As discussed earlier, I'm summarizing as follows. 

1. Subcontract we were discussing will be between CED and MBBC. 

a) Sub-contract value: $61,380,124 

b) 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) 

c) Total progress payments (excluding deposit): $55,518,224. 

d) Total Advance amount (including calculation of deposits): $53,350,124. 

e) $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. 

f) Item 'e' reflects the latest discussions: SINOSURE - $2,168,100 and interests on Cash Flow -
$4,117,108 and CMEC fee at $5,000,000. 

g) There are a number of concerns we have on Subcontract and Contract Condition. 

o Billing I 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 talking about' Construction By Others'. This section need be amended 
completely. 

o Deposit amount will not use 10%, but use the agreed amount of $5,861,900. 

o There is a 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 required. They are: 

a) Financing Agreement between CMEC and JD to reflect loan value and repay amount. 

b) Project Management Agreement between JD and CED 

c) Project Management Agreement between CED and MBBC 

d) Supplementary Agreement to revise master Contract Value 

e) Item a & bare to split current master contract into 2 separate agreements. It is primary for Tax 
purpose. 



3. A number of contracts currently executed under JD 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. MB is requesting confirmaf1on of having financing in place for Phillip Building A before they will 
be fully mobilizing 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 t.? BD'C 

Project Director 

~D I DEVELOPMENT 
GROUP 

3501 Higlnvuy 7 E, Suire 610 
/\;larkhom, Onto1io1 L3R O/V/3 
Tel: 905-479-9898 Ext: 229 
Fax: 905·479-9890 

Cell: 647-824-5698 
Jennifer .xu @iddevelopment.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 

2 



Subcontract between CMEC & MBBC 

1 

14-Jan 

5,861,900 

Down payment to MBBC 

5,861,900 

6 

14-May 

25,041,081 

7 

14-Jun 

4,977,143 

8 

14-Jul 

3,500,000 

9 

14-Aug 

1,000,000 

10 

3 



14-Sep 

1,500,000 

11 

14-0ct 

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 

4 



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 

5 



Jennifer Xu, PM P(r), LEED (r) AP BD+C 

Project Director 

[cid:image001.png@01 CF117 A.7E1 FOC40] 

3601 Highway 7 E, Suite 610 

Markham, Ontario, L3R OM3 

Tel: 905-479-9898 Ext: 229 

Fax: 905-479-9890 

Cell: 647-824-5698 

Jenn ifer.xu@jddevelopment.ca <mailto:Jennifer.xu@jd development.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. 

6 



Subcontract between CMEC & MBBC 

1 14-Jan 
Down payment to MBBC 

6 14-May' 
T 14-Jun 
8 14-Jul 
9 14-Aug 

10 14-Sep 
11 14-0ct 
12 14-Nov 
13• 14-Dec 
14 15-Jan 
15 15-Feb. 
16· 15-Mar 
17 15-Apr 

Total progress payment 

Total Subcontract value* 

Cost analysis 

Master Contract 
1 total contract value 
2 downpayment 
3 financed value 

Cost 
4 SINOSURE 
5 Interest (4.3% anuanlly) . 
6 Construction (MBBC) 
7 Pay back/deduct* 

Sub-total - cost 

5,861,900 I 
5,861,900 

25,041,081 
4,977,143 
3,500,000 
1,000,000 
1,500,000 
2,000,000 
3,000,000 
2,500,000 
2,000,000 
3,000,000 
3,000,000 
4,000,000 

55,518,224 

61,380,124 

80,300,000 
8,030,000 

72,270,000 

2, 168, 100 
4,117,108 

61,380,124 
7,634,668 

75,300,000 

Interest 

I months amount 

24' 2,153,533 
23 410,200 
22: 275,917 
21 75,250 
20: 107,500 
19 136,167 
18; 193,500 
17\ 152,292 
16 114,667 
15 161,250 
14! 150,500 
13: 186,333 

Total 4,117,108 



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. 
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This is Exhibit "X" referred to in the affidavit 

of YUEQING ZHANG, SWORN BEFORE ME 
this/<('Ctay of June 2018 

~s~/\~( 
A COMMISSI~ OR TAKING AFFIDAVIT 



Mahar, K la 

From: 
Sent: 

Zhang Xiaofan <zhangxf@mail.cmec.com> 
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 will 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 Y. Zhang 
Director 

JD-;-1 DEVELOPMENT 
~ GROUP 

3601 Highway 7 E, Suite 610 
Markham, Ontario, L3R OM3 
Tel.: 905-479-9898 ext 222 
Fax: 905-479-9890 
Ceil: 647-339-5284 

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-mai! 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! 

1 



Zhang Xiaofan 

From: Maggie Liu 
Date: 2014-10-10 05:21 
To: Zhang Xiaofan 
CC: Julia Zhang 
Subject: Project Managment Agreement 
Hi Xiaofan, 

Our accounting firm is requesting the project management agreements (MBBC-CED Canada, JD Philip­
CED Canada) for our yea rend. Please help settle it ASAP. Otherwise, it might cause more problems. 

Thanks, 

Maggie Liu,CGA 

J,D I DEVELOPMENT GROUP 

3601 flightvay 7 F:, Suite 610 
J1arkhant, Q,\' L3R 0Al3 

Tel: 905-479-9898/ 905-479-9833 ext 223 
Fax: 905-479-9890 

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. 

2 
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CHINA MACHINERY 

ENGINEERING CORPORATION  

v.  2284649 ONTARIO INC., et. al. 

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

 ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceedings commenced at Toronto 
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M5H 3S1, Canada 
 
Kyla Mahar LSO#: 44182G 
Tel: 416.597.4303 / Fax: 416.595.8695 
 
Gregory Azeff LSO#: 45324C 
Tel: 416.595.8695 / Fax: 416.595.2660 
 
Lawyers for the Respondents, 2284649 Ontario Inc., 
2270613 Limited Partnership and 2270613 Ontario Inc. 

 

 




