DocuSign Envelope 1D: 82DCEF48-AC48-4306-9508-9305C512191F

DacuSign Envelope ID: DSCBAF86-E65A-462E-A22D-DD397CCB7DFB

ULE “A?” to offer to purchase _j
k

This Agreement and completion of the transaction herein contemplated is co

the.“conditional period") of fourteen (14) days following the date of acceptance of this Agreement by
L both the Vendor and-Ryrchaser, upon the Purchaser satisfying itself, in its sole discretion, that the subject lmds
may be developed within suth~time, at such costs, in such manner, and on such terms as may be satisfactory to
the Purchaser (all of the foregoing bemghetginafter collectwely referred to as the "development condition"). If
the Purchaser determines that the development Comdition has been satasﬁed. the Purchaser shall have the right
by delivery of written notice to the Vendor on or before fie~expiration of the conditional period to waive the
development condition and to proceed with this Agreement. If wrifferesnatice of waiver of the development
condition is not delivered to the Vendor on or before the expiration of the condifiomalperiod, this Agreement of
Purchase and Sale shall automatically become null and void, in which event the Vendor shall-festhwith repay to
the Purchaser all deposit monies without deduction and with interest, and all parties to this Agreeme :
thereafter be relieved of any obligation or liability hereunder.

The purchase price includes all plans, surveys, drawings, engineering plans, specifications,
*~50il, environmental and all other reports, and generally all documents (including any leases) and
[E material whaiSveuer in the possession or under the control of the Vendor relating to the subject lands and/or

hei propﬂs&i dBVElO [1TeE
mﬁﬂlbytheVendor athe 'chareﬁ'eenndcleuofanyhenthereagmnst,mwmmrospectﬁw
Vendor shall provide evidence reasonablysatig actory to the Purchaser on closing. The Vendor covenants to
forthwith deliver all such documents and material™in-it possession to the Purchaser within two (2) business
days after the date of acceptance of this Agreement, to be Teld.by the Purchaser pending mmpleUOn or other
termination of this Agreement, and to be returned to the Vendor in the~exent this transaction is not successfully
completed for any reason whatsoever. In addition, the Vendor shall deliver To~thg Purchaser, within two (2)
bumness days of a request by Purchaser, authorizations necessary to pen:mt the Purchas@r+te.gbtain information

ser-to allow it to interface with =

@_

3. The Closing Date of this Agreement shall be thirty (30) days aft
development-condition, provided that if such day falls on a non-banking dayAfien the closing date sha
moved to the next available banking day thereafter. \waiver [satisFaction of the developmen @
condit+ion,

4, From and after the date of acceptance hereof, the Purchaser shall be entitled to enter upon the
whole or any part of the subject lands to undertake surveys and such tests as the Purchaser may, in its discretion,
require, including soil tests pmwded that the Pnrchuser shall mtore the lands to thcir onguml condmon at its
solecostandexpense rradd , ; :

engineering consultants, including any authorizations required by the Purcha
relevant authorities.

sha]l de!wer such written authonzatmns and execute all such domments as the Purchaser may require to enable
the Purchaser to undertake and complete the foregoing.

The Vendor covenants and agtm to produce and register, on or before the closing date, valid
L discharges of all existing morigages;-ehazges or encumbrances wha!soever aﬂ'echng title to the subject lands,
and, to discharge, or otherwise remove fmm title all easements, Tig trictions, or any other matter
affecting the title to the subject lands or the use thereof which are not spec:ﬁcally permitted pursuant tod
provisions of this Agreement.

I
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6. The Purchaser and Vendor acknowledge and agree that the Purchaser shall not be required/to
pay, or the Vendor to collect and remit, any HST exigible in connection with this transaction provided tha{ the
Purchaser on Closing or the beneficial owners of the Purchaser, provides to the Vendor a certificate of an
officer of the Purchaser confirming that the Purchaser (or if the Purchaser is a nominee or trustee only, then the
beneficial owner) is a registrant for HST and the Purchaser’s (or beneficial owner’s) registration number as at
Closing, as well as an undertaking by the Purchaser (or such beneficial owner) to remit when due any exigible
HST and the indemnity provided for herein.

The Vendor warrants that no portion of the subject lands have been utilized as a waste disposal
andfill site, and, that there does not now exist in, on or under the subject lands, ansmg from any current

hazardous substance Tratd ]jkely to cause immediately, or at some future time, harm to or degradation of the
@ environment or risk to air-heglth for safety as defined in or pursuant to any federal, prownclal andfor

been utilized for any purpose which would require periitission, approval, authority or license from the Ministry
of the Environment or any othcr authority having Jmsd.ict:on or-any future development of the subject lands.

arising from a breach of such warranty. Such warranty and indemnity shall not Trresge on closing, and shall be
contained as a provision in any mortgage taken back by the Vendor and in a separate writtenconfirmation of the
same delivered by the Vendor to the Purchaser on closing. Compliance with such warranty is -eendition of
completion of this Agreement, which condition is expressed to be for the sole benefit of the Purchaser.

8. The Purchaser shall have the right to assign this Agreement to any person or persons, corporation
or corporations as may be designated by the Purchaser in its discretion, or to cause title to the subject lands to be
taken in a name other than the Purchaser herein (any party so designated by the Purchaser being hereinafter
~« referred to as the "assignee"). Provided that upon the Purchaser delivering to the Vendor, a written covenant of

such asgxgnee to be bound by the provmmns of ﬂns Agrement,thﬂlumhascnhmmhefwe-ongmuy-mmd

remedies and recourses of the Vendor m comlectmn with this Agreement (and

The nghts
« Wwhether ansing irreents
L deemed to be by law, acting as an rustee
corporation and the. Vendor hereby espeet-ta_fhi Agreanent it shall not have any rights,
remedies or recourses against such other person, firm, entity or corporation T inst any officer, director,
shareholder or employee of the Purchaser, whether at law or otherwise. The prowsmns of this Settion-shall be
deemed to survive Closing and shall not merge.

Lg-\NSERT
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INITIALS OF BUYER(S):

OREA Standard Form: Do not aller when printing or reproducing tha standard pre-set portion.

INITIAL OF SELLER(S): @

Form 100 01/2008
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m Ontario Real Estate Schedule C

Association — - R
Form 505 Agreement of Purchase and Sale - Commercial
tor wse in the Provinee of Crtaria

This Schedule is attached to and forms part of the Agreement of Purchase and Sole berween:
N

SELLER: , ROMSPEN INVESTMENT CORPORATION (UNDER POWER OF SALE) e

for the purchase and sale of 3“3I9THAVBNUEW0NL&|“
—in -
........................ SRRRONG. I 7 70 0. N WO (17 SR, S -

LEGAL DESCRIPTIONS:

PIN: 03055-0377 (LT) LEGAL D! ON: PART LOT 30 CONCESSION 4 BTEI) AS PARTS 8 AND 9 PLAN 65R39839; SURJECT
TO AN EASEMENT IN GROSS OVER PARTS 1 TO 3 INCLUSIVE PLAN 65R39880 AS IN YR3454770; CITY OF MARKHAM

PIN: 03055-0379 (LT) LEGAL DESCRIPTION: PART LOT 30 CONCESSION 4, PARTS 1, 4 & 5 PLAN 65R39839; SUBJECT TO AN EASEMENT
TN GROSS OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN 65R39948 AS IN YR3455770; CITY OF MARKHAM

PIN: 03055-0380 (LT) LEGAL DESCRIPTION: PART LOT 30 CONCESSION 4 PARTS 2, 6 & 7 PLAN 65R39839; SUBJECT TO AN EASEMENT
IN GROSS OVER PARTS 4 & 5 PLAN 65R39880 AS IN YR3455770; CITY OF MARKHAM

The Buyer and Seller acknowledges and agrees that the deposit holder (Royal LePage Your Community Realty Brokerage) discloses that the depositor's
funds are being held in a variable interest rate account "In Trust™, as specified by the Real Estate Business Brokers Act 2002 section 27, at the current rate
of prime less 2.15%, The Brokerage calculates and disburses all interest eamed for the bencfit of all Depositors (Buyers) unless otherwise directed in
writing by the Depositor (Buyer).The interest eamed on all deposits is subject to an administration fee of ninety five dollars ($95.00) plos HST per
deposit or further deposits, [n the event the interest eamed does not exceed Ninety Five dollars ($95.00)such interest shall be retained by the Brokerage as
full paymeant of the administration fee (no accounting statement will be provided). No interest shall be paid to the Buyer unless the Buyer provides the
deposit holder with a Social Insurance Number and mailing address for use on the T5 forms prior to completion of this trmsaction. For all purposes of
this notice, the terms "banking days" or "business days” shall mean any day other than a Saturday, Sunday or Statutory Holiday in the Province of
Ontario,

The Seller and Buyer agree and acknowledge that all measurements and information provided by Royal LePage Your Community Realty on the MLS
Iisﬁng,meMmdmymhﬁmtnhlgmalnialsformembjwmpmy,hmhnmmppliedﬁarrtf‘uunccpmpmunlylmlmchkoyﬂ
LePage Your Community Realty does not warrant their accuracy. The Buyer is advised to verify any measurements o7 information upen which he or she
is relying.

In accordance with the Privacy Act (FIPEDA), the Buyers and the Sellers hereby agree to allow the Listing Brokerage and their Representatives to
distribute information pertaining ta the sale of the property in future marketing matcrial upon this Agreement becoming firm and binding. Such
information may include the price or sold price percentage in relation to asking price, picture, and address of the home, but shall not include the names or
personal information about the Buyer or Seller.

Buyer/Buyer agent to verify: Vacant Land Acres and Taxes.

(A)+(B) (A)-Subject to below, the Buyer represents and warrants that the Buyer is not and on completion will not be & non-Canadian as defined by
the Prohibition on the Purchase of Residential Property by Non-Canadians Act (Canada) (the “Foreign Buyer Ban™), and therefore the Buyer is not
prohibited from purchasing residential property in Canads,

(B)- Provided that if the Buyer is a non-Canadian as defined by the Foreign Buyer Ban, the Buyer represents and warrants that the Buyer qualifies for an
exception under Section 4 of the Foreign Buyer Ban and is therefore not prohibited from purchasing residential property in Canada. These representations
and warrantics shall survive and shall not merge on closing. The Buyer hereby indemnifies the Seller against any costs, claims, or any other damages
incurred by the Seller as o result of the Buyer being probibited from purchasing residential property under the Forcign Buyer Ban,

The Buyer understands, acknowledges and agrees that the subject property/vacant land is being sold 'As Is, Where Is.'
The Scller, Listing Agents and Listing Brokerage do not make any wamanty or representation of any kind, including total developable Acres of
Land and/or total Acres being sold.

The Buyer aknowledges having had the opportunity to conduct due diligence and the opportunity 1o seek independent Legal Counsel advice.

This form must ba initialled by oll parties ta the Agreement of Purchase and Sals. ’ 4
Ll

INTIALS OF BUYER(S): ﬁ} INITIALS OF SELLER(S): ( Eﬁa _- D

The wodamark REALTOR®, REALTORSS, MLSE, Mulipls Lidi Sandcm® ond auociotad loges crvreac] Bacl
mﬂw m.ﬁndEduha'u infion |[CE uﬂkiﬂii’ymduhhpdmﬂuuﬂsmmn:rﬂhd&g:mhb’
ea T Lum
© 202.

quality of services ey provide. Lsed snder
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SCHEDULE "B" TO THE AGREEMENT OF PURCHASE AND SALE

For 3143 19 Avenue Markham, Ontario L6C 1L8 (Address for the "Property") ROMSPEN INVESTMENT CORPORATION (AS TRUSTEE
UNDER POW

Sale to {Buyerls])

2 e
The following terms replace, modify or add to other terms of the Agreement of Purchase and Sale lo which itis appended. The terms in this
Schedule override any other term or condition of the agreement. Any matter provided for in this Schedule as well as any other part of the
Agreement shall be settled by a broad construction of the applicable term in this Schedule.

1. The description of the Property is belleved by the Seller to be correct but if any statement, misstatement, error or omission shall be found
in the particulars thereof, the same shall not annul or terminate the sale nor entitle the Buyer to be relieved of any abligation hereunder, nor shall
any compensation or abatement in the Purchase Price be allowed to either the Seller or the Buyer in respect thereof.

2. The Buyer acknowledges that the Seller is selling the lands and premises to the Buyer in exercise of the Power of Sale provisions
contained In a mortgage (the "Mortgage") the Seller holds on the Property. The Buyer agrees to accept fitle pursuant to the rights of the Seller
under its morigage and in accordance with the terms of the Mortgage and Part lll of the Mortgages Act (Ontario), as same may be amended from
time to time.

3 The Seller represents herein that there is a default under the lerms of its morlgage as of the date hereof which default entitles the Seller
to exercise Its rights of Power of Sale. The Transfer/Deed shall exclude the implied covenants in Subsection 5(1) (i) (ii) and (iif) of the Land
Reglstration Reform Act (Ontario). The Transfer/Deed shall contain the appropriate statements as determined by the solicitor for the Seller that
the sale herein complies with the provisions ofthe Charge/Morigage and the Mortgages Act of Ontario.

4, The Buyer shall purchase the Property as It exists at the present time without representation, warranty or condition with res pect to the
fitness, condition, zoning orlawful use of the Property. The Seller makes no representations or warranty with respect to any defecls in workmanship,
stale of repair or location of structures, walls, retalning walls or fences (freestanding or otherwise). The Seller shall have no responsibility
whatsoever to remedy any defect, comply with any work orders, or complete any unfinished work. The Buyer will accept the Property "as is" on
the day of closing and acknowledges that it has relied entirely upon Its own inspections and investigations with respect to the quantity, quality and
value of the Properly. The Seller shall not be required to discharge any mortgages, liens or other encumbrances registered subsequent to the
Charge/Mortgage of Land under which the Power of Sale is being exercised,

6. The Buyer agrees to accept the Property regardiess of any order affecting the Property regarding its condition or use (including deficiency
or other notices, compliance requests, work and other orders) and subject to all judicial, municipal or any other governmental by- laws, agreements,
restrictions (registered or unregistered), or orders as well as any registered restriction agreements or covenants which run with the land. Without
limiting the generality of the foregoing, the Buyer agrees to accept tifle to the Property subject to any registered Notices of Security Interest, any
easements In favour of any utility and further agrees to accept any standard municipal subdivision agreements with the Municipality registered on
the title to the Property, providing each has been complied with, or providing security has been posted to ensure compliance and completion, as
evidenced by a letter from the relevant Municipality. The Buyer further agrees to accept the Property subject to rights of way, easements, covenants
that run with the land or minor encroachments by buildings or fences on the subject Property or adjoining properties or streets, all municipal and
other development and sewer levies, fees, imposts and charges and all amounts added to the tax roll (other than really taxes imposed on the
assessment of the Property and public utilities which are a lien prior to the Morigage), in all cases regardless or whether there is compliagce. If the
Property is oil heated, the Buyer accepts the oil tank in its "as is” condition. up to &

to the exercise of the Power of Sale by the Seller which affects the Seller's ability to transfer

ny issue is raised with respect
his Agree uisition, notice, certificate of pending litigation or any manner, or If vacant
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8. Notwithstanding any other clauses set out in this Agreement, the purchase price herein shall not inciude any chattels. The Seller agrees
to sell only such interest as it may have in the fixtures and chatiels as referred {o in the Agreement of Purchase and Sale and/or located on the
Property and does not guarantea title to the chattels nor does it warrant the condition or state of repair of the chattels. The Seller shall deliver
possession of the sald fixtures and chattels found on the Property "as is* on closing without bill of sale, warranty, securily interest discharge, or
titte documentation and shall make no further adjustments or abatements in the purchase price with respect thereto. The Seller shall not be
obligated to remove any chattels prior to closing.

9. The Seller covenanis that it has done no act to encumber the Property as at the date hereof and the Seller covenants that it shall do no
act to encumber the Property from the date of acceptance hereof to the date of closing. The Seller shall not sell or dispose of the Property between
the date hereof and the date of closing. The Seller shall not be required to furnish or produce any abstract, deed, declaration or other document
or evidence of the title except those in its possession. I

1 0. Where a Court of compelent jurisdiction prevents the completion of the within sale by an interim, interlocutory, permanent injunction or

otherwise, then the Seller (Morlgages) is not obligated to complete the said transaction and this Agreement s to be terminated as being null and

void and the deposit shall be returned to the Buyer without interest or deduction. In no event shall the Seller be responsible for any costs, expenses,
h_time as the parties may require to c ; :

. In the € - Al :
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loss ordamages incurred or suffered by the Buyer inany way related to this Agreement.

11. The Buyer agrees lo assume all existing tenancies affecting the Property and the Sellér shall provide to the Buyer on closing any
documentation relating to those tenancies which it has In its possession. The Seller makes no representation whatsoever with respect to any
tenancy or occupancy of the Property or as fo the compliance of the existing rents with existing rent control legislation. The Seller shall not be
required to provide any documentation signed by tenant(s) confirming the status of the tenancylies or occupancy. The Seller shall further not
be obligated to provide any credit or other adjustment to the Buyer on closing for any current or pre-paid rent, interest, or other adjustments
respecting any tenancy other than for rent actually received by the Sellar. Where the Buyer provides the Seller with a sworn declaration
pursuant to Sectlon 53 of the Mortgages Act that the Buyer requires possession for personal or family occupancy, the Seller will serve the
tenants with a Notice of Termination in the prescribed manner, but the Seller shall not be required to take any further action on behalf of the
Buyer to seek or recover vacant possession of the Property, which shall remain the Buyer's responsibility.

12. Notwithstanding any other clauses in this Agreement, the Seller makes no representation whatsoever as to whether the Property has
been insulated with Urea Formaldehyde Foam Insulation or whether the Property contains any other substances thal may be hazardous or loxic
or toxic within the meaning of the Environmantal Protection Act (Ontario),

13. If this transaction is subject to Harmonized Sales Tax (HST), then such HST shall be in addition lo and not included In the purchase
price. The Seller shall not supply any Warranty, Statutory Declaration or Certificate with respect lo the subject Property's status as a used
residential property or as to whether this transaction is an exempt supply In accordance with the provisions of the Excise Tax Act (Part VII) (HST).
The Buyer further indemnifies and saves harmless the Vendor and its salicitors, from all claims that may be made in connection with any HST
which may be applicable to this transactian. The Seller shall not be responsible to provide any certificates with respect to the applicability of HST
to the transaction. Provided, however, that the Seller is solely responsible for the payment of HST on the amount of any real estate commission
payable by the Seller hereunder.

14. Notwithstanding any statement to the contrary contained in the Agreement of Purchase and Sale, the Seller shall not be obligated to
obtain or provide any survey of the subject Property save as may actually be in the possession of the Seller,

16. The Buyer herein represents and warrants that it has no association with, is not acting on behalf of, nor is it related to the
Marlgagaoriregistered owner of the subject Property whose morigage is in default and pursuant to which mortgage the Seller Is selling the
Property under Power of Sale. This representation and warranty shall survive the closing of the within transaction.

16. Post-closing adjustments will only be made if brought to the Seller's attention within 30 days of the date of closing, otherwise there will
be no adjustments whatsoever after closing, including without limiting the foregoing, adjustments for really laxes, business taxes, property
assessments, sewer levies, water, hydro and utilities.

17. If the Property is a condominium, notwithstanding anything to the contrary in this Agreement, the Seller makes no representations and
warranties about condominium malters, including current expenses, potential special assessments or legal actions pending against the
condeminium corporation, if any, and the Buyer shall not be entitied to terminate or o any abatement or damages relaling to these matters. If
any speclal assessments are levied and outstanding, the Seller is responsible for amounts payable on account thereof only for its period of
possession until closing.

18. The Seller states and the Buyer acknowledges that the Seller is not and will not be at fime of closing a non-resident of Canada as
defined by the Income Tax Act; the Seller will not provide any affidavit evidence with respect thereto.

19. Where ihe provisions of this Schedule conflict with any terms in the Agreement of Purchase and Sale, the parties agree that the provisions
of this Schedule shall govern and prevail.

20, Acceptance of this offer by either party and communication of same by facsimile transmission shall be binding upon each party as if such
documents transmitted were original executed documents. Where available, title shall be conveyed electronically. Whether conveyed electronically
or in the manner required by the Director of Tilles, the Buyer shall accept the prescribed solicitor’s statements attached fo tha transfer as conclusive
evidence of compliance with the Mortgages Act and other applicable legislation, The Seller will not provide any affidavit evidence in support of
compliance. At the Seller's option, the Buyer shall deliver all closing funds through the Teranet Closure System and all costs and fees of delivering

the closing funds Insuch manner shall be paid for by the Buyer,

21, Upon lermination of this Agreement by reason of default of the Buyer, the deposit together with any interest herein shall be paid to the
Seller by the Seller's Agent forthwith without any further direction or consent from the Buyer being required, and the Buyer shall not director cause

or altempt to cause the Seller's Agent to dootherwise.
7/14/2023 | 12:17 EoT

Per: 1 %%ﬁ i ds
Sel ‘hﬁ Date
m 7/13/2023 | 20:58 EDT
Per:
Buy B Date
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CONTINUED: SCHEDULE 'D' TO THE AGREEMENT OF PURCHASE AND SALE Im}
O

TORONTO 41227-199 1616517v1

RE-INSERTED ) ' o
the closing date or any extension thereof, redemption .of the-Mortgage in whole or in

part, by an _ba ha _1n the Property and, thereupon, the seller may

I

7. In the event any issue is raised with respect to the exefcise of the Power of Sale by the &
seller which affects the seller's ability to transfer titlel to the Property in accordance

with this Agreement by requisition, notice, certificate of pending litigation or any other
manner, or if vacant possession cannot be provided, the Seller may at its option extend the
closing date for a period or periods of time el 50 days § z :

or such -(-{mp. os He pc.\.ﬁl-{e,g my rgq'u,.'rc, “'0 mmp[g,{f_
the 4ransaction contemplated herein. [n the eveat suchl
delay s in excess of 180 days, lhen the Buver at tFs =
Sole. © ‘on M -I-e.th'na"ee., -Hu‘s /;Zre.tme.n+ wﬂhou‘{' Qﬂy

Liabilidy to the Seller, and deposi¥ returned without delay
and w tHhout deductions o the 'Bu.rgp,

e
L
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OREA ;uicterese - Confirmation of Co-operation
and Representation

Form 320

for vse n he Province of Ontorio Buyer /Seller

SELLER: ............RoMSpen, Investment Corporation . . . . . . . . . .....(As Trustoo Under Power Of Sale)
For the transoction on the property known as: 3143191:!:&?0!\[&1‘1&11“08!-8011-9

DEFINITIONS AND INTERPRETATIONS: For the purposes of this Confirmation of Co-operalion and Representation:
“Seller" includes a vendor, @ landlord, lessar or a prospective seller, vendor, landlord or lessor and “Buyer” includes a purchaser, tenant, lessee or o
prospective buyer, purchaser, tenant or lessee and “sale” includes a lease, and “Agreement of Purchase ond Sale” includes an Agreement to lease.

Commission shall be deemed to include other remuneration.

The following information is confirmed by the undersigned sal /broker representufives of the Brokeragels). f o Co-opercting Brokerage is involved
in the transaction, the brokeroges agree to co-operate, in wm:n of, ond on the terms and conditions as set out below.

DECLARATION OF INSURANCE: The undersigned salesperson/broker representativals) of the Brokerage(s) hereby declare that he/she is insured as
required by the Real Estate ond Business Brokers Act, 2002, (REBBA).

1. LISTING BROKERAGE
a) <] The Listing Brokerage represents the interests of the Seller in this fransaction. It is further understoed and agreed that:

1) D The Listing Brokerage is not representing or providing Cuslomer Service to the Buyer.
[IF the Buyer is working with o Co-operating Brokerage, Section 3 is o be completed by Co-operating Brokerage)

2) [l The Listing Brokerage is providing Customer Service Io the Buyer.

b) ] mutmieie REPRESENTATION: The Listing Brokerage has entered into & Buyer Represeniation Agreement with the Buyer and
represents the interests of the Seller and the Buyer, with their consent, for this transaction. The Listing Brokerage must t: impartial and
equally protect the interests of the Seller and the Buyer in this iransaction. The listing Brokerage hos o duty of full disclosure to both
the Seller and the Buyer, including a requirement to disclose all factual informalion about the property known to the Listing Brokerage.
Howaever, the Listing Brokerage shall not disclose:

* That the Seller may or will aceapt lass than the listed prica, unless otherwise instructed in writing by the Seller;

* That the Buyer may or will pay more than the offered price, unless otherwise instructed in wriling by the Buyer;

* The motivation of or personal information about the Seller or Buyer, unless ofherwise instrucled in writing by the party to which the

information applies, or unless failure fo discloss would constitute fraudulent, unlawlul or unethical praclice;

® The price the Buyer should offer or the price the Seller should accept;

® And; the Lisling Brokerage shall not disclose to the Buyer the terms of any other offer.
However, it is understood thot faciual market information about comparable properties and information known to the Listing Brokerage
concerning polentiol uses for the proparty will be disclosed 1o both Seller and Buyer to assist them o come to their own conclusions.

Additional comments and/or disclosures by listing Brokerage: (e.g., The Listing Brokerage represents more than ane Buyer offering on this property.)

2. PROPERTY SOLD BY BUYER BROKERAGE - PROPERTY NOT LISTED

The Brokerage ...............cocuusiven. represent the Buyer and the properly is not listed with any real estate bro kerage. The Brokerage will be paid
[does/does nol)
] by the Seller in accordance with a Seller Customer Service Agreement
or: O] by the Buyer directly

Additional comments and/or disclosures by Buyer Brokerage: [e.g., The Buyer Brokerage represents mare than one Buyer offering on this property.)

INITIALS OF BUYER(S) R(S)/BROKERAGE lllPIlESlNT&'I’Wl(S) [Whare uppll'cubll] e
G €
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3. Co-aperating Brokerage completes Section 3 and Listing Brokerage completes Section 1.

CO-OPERATING BROKERAGE - REPRESENTATION:

a) (] the Cooperating Brokerage represents the interests of the Buyer in this transaction,

b) D The Co-operaling Brokerage I providing Customer Service fo the Buyer in this Iransacfion.

) D The Co-operating Brakerage is not representing the Buyer and hos not enterad into an agreement to provide customer service(s) lo the Buyer.

CO-OPERATING BROKERAGE - COMMISSION:
a) ]ZI The Listing Brokerage will pay the Co-operating Brokerage the commission os indicated in the MLS® informatian for the property
RO 1L 11 1 SRS - paid from the amount paid by the Seller to the Listing Brokerage.
{Commission As Indicated In MLS® Information)
b) O 1he Co-operaling Brokerage will be paid os follows:

Additional comments ond/or disclosures by Co-operaling Brokerage: [e.g., The Cooperating Brokerage represents mora than one Buyer offering on this
property.)

Commission will be payable as described above, plus applicable toxes.

COMMISSION TRUST AGREEMENT: If the above Cooperating Brokerage is receiving payment of commission from the Listing Brokerage, then the
agreement between Listing Brokerage and Co-operating Brokerage further includes a Commission Trust Agreement, the consideration for which is the
Co-operaing Brokerage procuring an offer for a trade of the property, acceptable to the Seller, This Commission Trust Agraament shall be subject to and
governed by the MLS® rules and regulations pertaining o commission frusts of the Listing Brokerage's local real estate board, if the local board’s MLS®
rules and regulations so provide, Otherwise, the pravisions of the OREA recommendsd MLS® rules and regulations shall apply to this Commission Trust
Agreement. For the purpase of this Commission Trust Agreement, the Commission Trust Amount shall be the amount noted in Section 3 above. The Listing
Brokorage hereby declores that oll manies rewwived in connection with the trade shall constitule o Commission Trust and shall be held, in trust, for the
Cooperafing Brokerage under the terms of the applicable MLS® rules and regulafions.

SIGNED BY THE BROKER/SALESPERSON REPRESENTATIVE(S) OF THE BROKERAGE(S) (Where applicable)

Royal LePage Your Community Realty, Brokerage | Royal LePage Your Community Realty, Brokerage

{Nome of Co-operaling/Buyer Brokarage) [Name of listing Brokera,

8854 Yonge Street R, Hill ON, T14C0OT4

Tel:. ......416-254-2121  fFox: .

2 EDT 42O 7/14/2023 | 12:14 eoT
Tl T
Aothony Pata . . .. . | Laura & Frank Cormaggl
[Print Moma of Selespersan /Broker/Broker of Record) [Print Name of Salesperson/Broker/Broker of Record)
CONSENT FOR MULTIPLE REPRESENTATION (To be completed only if the Brokerage more than ane client for the g.-nmudion]
The Buyer and Seller consent wih their iniiils to their Brokerage qm
representing more than one client for this transaction, —
INITIALS OF BUYER(S) INITIALS OF SELLER(S)
ACKNOWLEDGEMENT
| have recetved, stand the above information,
7/13/2023 | 07:15 EDT ™ 7/14/2023 | 12:17 €T
L = oot . etons Lr«;q Gufilde TR T
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This is Exhibit “54” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

46?/7
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Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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AGREEMENT OF PURCHASE AND SALE (Paris 1.4, 5)
THIS AGREEMENT made this 30th day of April, 2022,

BETWEEN:

TUNG KEE INVESTMENT CANADA LTD.
(hereinafter called the “Vendor")
OF THE FIRST PART;

- and -

ELEMENT MEDIA GROUP, INC.
(hereinafter called the "Purchaser”)
OF THE SECOND PART

ARTICLE | - THE LAND
1.01 Lands

The Vendor agrees to sell fa the Purchaser and the Purchaser agrees to purchase from
the Vendor, all and singular the lands, situate, lying and being in the City of Markham, in the Regional
Municipality of York, being part of Lot 30, Concession 4, Markham (hereinafter called the “Real

Property"), which Real Property consists of Parts 1, 4 and 5, on the sketch attached hereto as Schedule
HA‘II.

Notwithstanding the foregoing, the Purchaser acknowledges and agrees that City of
Markham (the “City"), or other governmental authority (an "Authority"), through the site plan approval
process for the Real Property, may require that the Purchaser, as a condition of such site plan approval,
transfer to the City or other Authority, Part 1 on Schedule “A” for a road widening.

The Vendor and the Purchaser acknowledge and agree that contemparaneousty with the
negotiation of this Agreement of Purchase and Sale, the parties are also negotiating an agreement for
the purchase by the Purchaser from the Vendor of the lands described as Parts 2, 6 and 7 on Schedule
‘A" attached hereto. The Vendor and Purchaser agree that it is their common iniention that this
Agreement and the Agreement of Purchase and Sale for Parts 2, 6 and 7 will be executed in tandem.

1.02 Land Use and Development Approvals

(a) A portion of the Real Property is cumently zoned by Zoning Order- City of Markham,
Regional Municipality of York, Ontario Regulation 599/21 as Business Park. A copy of
the Zoning Order is attached hereto as Schedule "C". The Vendor makes no other
representations and provides no wamanties about the availability of development
approvals and the Purchaser acknowledges that it has satisfied itself with respect to
allowable development and use of the Real Property under the current zoning by-laws
for the Real Property and the availability of any necessary approvals for its purposes.

(b) The Purchaser acknowledges that it has received a letter from the City of Markham dated
March 11th, 2022, and an email from the Chief Building Official (“CBO") of the City of
Markham, dated March 29th, 2022, regarding future development of the Real Praperty.
Copies of such letter and email are attached hereto as Schedule “D". The Vendor and
Purchaser agree to cooperate with each other, with respact to all reasonable steps to be

=
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taken for obtaining necessary approvals for the Purchaser's proposed development of
the Real Property.

(c) In addition to the foregoing, the Vendor agrees to assist and caoperate with the
Purchaser in relation fo negotiating with the Municipality requirements for the following
for the Real Property:

(i) Limited security fencing and Haha wall designs as designated by plan;
(ii) Environmental Easement on Part 3 of the Real Property;

iii) Requirement for drilled wells on specified sites of the Real Property to accomplish
minimum water requirements for fire protection;

(iv)  Establishment of a specific site for the creation of a septic retention area;
(v) Road widening process and permissions;
(vi)  Power Demand Contract from Alectra terms and conditions; and

(vil)  Study of planned use by the public of Part 3 with review by Purchaser.

1.03 Deemed Inclusions
Any reference in this Agreement to the “City of Markham" or “Regional Municipality of

York® or “Municipality” or “City" or “Region” shall be deemed to include both the Regional Municipality
of York and the City of Markham.

ARTICLE Il -THE PURCHASE PRICE

2.01 Purchase Price

(a) Deposit - The sum of TWO MILLION (US$2,000,000) US DOLLARS as a deposit to be
credited against the Purchase Price on the Closing Date (hereinafter the “Deposit”), by
certified cheque or wire funds transfer, payable to the Vendor's solicitor, or, at the
Purchaser’s oplion, payable to an escrow agent to be agreed upon by the Vendor and
the Purchaser, each acting reasonably, as follows:

(ii) Purchaser shall pay the sum of US$2,000,000.00 within fifteen (15) Business
Days following receipt by the Purchaser of the CBO Approval provided for in
seclion 4.01 of the Agreement.

Notwithstanding the foregoing, the Purchaser acknowledges and agrees that the
Vendor's solicitor, or the escrow agent, as applicable, may release TWO HUNDRED
FIFTY THOUSAND (US$250,000.00) US DOLLARS from the Deposit to the Vendor
directly, 1o be applied by the Vendor toward payment of its consultants’ fees for Real

L.
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Property. At the request of either of the parties hereto, or at the request of the Vendor's
solicitor, the parties hereto and the Vendor's solicitor, if applicable, shall enter into an
escrow agreement in relation to the Deposit funds being held by the Vendor's solicitor.

(b) Closing Paymeni - The balance of the Purchase Price by certified cheque or wire funds
transfer to the Vendor on the Closing Date subject to the usual adjustmenis and the
payment of any other amounts payable pursuant to the terms of this Agreement on the
Closing Date.

The Purchaser and Vendor acknowledge and agree that the Purchase Price listed above herein has
been calculated on the basis that Part 1 of the Real Property will be transferred by the Purchaser to the
City or an Authority, pursuant to or as a candition of the site plan approval process, as detailed in section
1.01 above. The Purchaser will retain ownership of Part 4 in Schedule "A”, being 19.04 acres, and Part
5 of Schedule A", being 3.99 acres, which parts of the Real Property are not designated for road
widenings (herein the “Retained Land"). The parties agree that W herein has been
calculated at a rate of US$ er acre for Part 4, and US per acre for Part 5.
Fallowing site plan approval for the Real Property and the transfer of Part 1 of the Real Property to the
City or other Authority, as required, the Vendor, at its expense, shall provide the Purchaser with an area
certificate prepared by an Ontario Land Surveyor setting forth the exact area of each Part of the Retained
Land in acres (to three decimal places), to be reviewed by the Purchaser, and, if such area of one or
both of Parts 4 and 5 shall be either more or less than the areas set out above, then the Purchase Price
shall be proportionately increased or decreased in accordance with such area variation for Part 4 and/or
Part 5, at the prices per acre as stipulated above. Once the land areas for purchase are surveyed and
reviewed by the Purchaser, and the survey has been certified, the purchase price for each of Parts 4

and 5 shall be adjusted by the Vendor and Purchaser, if necessary, based on the prices listed herein
above.

The parties further agree that the Purchase Price stipulated above of US_qudes a
credit to the Purchaser in the amount of US il representing a septic area credit for .964 acres
of the Real Property.

For greater certainty, all references to doflar amounts in this agreement, including but not limited the
Purchase Price and deposit amounts, shall be references to United States of America (“US") dollars.

2.02 Survey

Prior to the Closing Date, the Vendar, at its expense, shall pravide the Purchaser with a
Survey and a certificate prepared by an Ontario Land Surveyor setting forth the exact area of the Real
Properly in acres. for greater certainty, the Vendor and Purchaser agree that there shall be no
adjustments made to the purchase price in relation to the area of the Real Property, save and except
for a possible adjustment to the Purchase Price as provided in section 2,01 hereof related to the area
of the Parts 4 and 5 and the area of the Real Property lands not conveyed following site plan approval
for the Real Property and any required conveyances to the City or an Authority arising therefrom.

2.03 On the Closing Date the Vendor shall deliver a transfer of the Real Property to the
Purchaser which transfer shall contain a registrable legal description and such covenants as the Vendor

and Purchaser may require as provided for in this Agreement and which shall be registered by the
Purchaser at its expense.

“2_
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ARTICLE Il - CLOSING DATE

3.01 This Agreement shall be completed (the “Closing Date" or “Closing”) on the date being
twenty-one (21) days after the date that the Vendor receives the Deposit, provided that if such Closing
Date is not a Business Day, Closing shall take place on the next following Business Day. For the

purposes of this Agreement a Business Day shall be any day that is not a Saturday, Sunday or staiutory
holiday in the Province of Ontario.

LE IV —
4.01 Purchaser’'s Condition

The Vendor and Purchaser acknowledge and agree that the completion of the within
transaction of purchase and sale is conditional and contingent upon the Purchaser receiving written
approval, satisfactory to the Purchaser, from the Chief Building Official for the City of Markham (herein
the “CBO Approval’) that thetplanned use of Sprung Structures for the Purchaser's proposed Studio
Facility will be permitted in a way that does not subslantially increase the cost of construction
(acceptable to the Purchaser) beyond the initial budget set by the Purchaser for such construction,
provided the budget is provided by the Purchaser to the Vendor prior to seeking the building permit or
alternative permit arrangement for that construction.

4.02 Planning Act

The parties hereto acknowledge and agree that this Agreement of Purchase and Sale is
made subject to compliance with the subdivision control provisions of the Planning Act, specifically
including compliance with all conditions imposed by the severance consent for the Real Property.

ARTICLE V - PURCHASER’S COVENANTS TO PAY -«
5.01 Adjustments

All usual adjustments, including really taxes, rates and assessments, shall be adjusted
as at the Closing Date. From and after the Closing Date the Purchaser covenants and agrees that it
shall pay all amounts relating to the Real Property, including realty taxes, rates and assessmenis.
Reaity taxes shall be paid by the Vendor to the date of closing, and if not separately assessed against
the Real Property shall be reasonably estimated by the Vendor for the calendar year in which the closing
date falls and as if the Real Property had been separately assessed, subject to readjustment when the
actual assessment for the Real Property is available. Vendor agrees to pay all realty taxes due up to
the Closing Date. In such regard, the Vendor agrees to provide to the Purchaser, within 10 days
following the date of acceptance of this Agreement, copies of all realty tax bills for the Real Property for
the year 2022, as well as for the previous four calendar years.

5.02 Covenant to Pay

The Purchaser covenants and agrees with the Vendor to pay the Purchase Price, and all
other monies payable under this Agreement on the dates and in the manner specified in this Agreement

and to otherwise observe, perform and comply with the covenants, conditions, terms and provisions of
this Agreement.

Final,PV.81942776.1



0705

5.03 Harmonized Sales Tax

The Purchaser shall have the full responsibility for the payment of the Harmonized Sales
Tax ("HST") exigible pursuant to the HST Legislation with respect to this transaction. The Purchaser
shall provide the Vendor, on clesing with a Statutory Declaration setting out the registration number
assigned to the Purchaser under the provisions of the HST Legislation, with satisfactory evidence of
such registration attached thereto, together with an Undertaking to Indemnify the Vendor with respect
to the Vendor's abligation to collect and remit HST in connection with this transaction. Any such taxes
shall be calculated by the Vendor and all such calculated taxes shall be fully disclosed to the Purchaser
in writing no less than thirty (30) days prior to any closing(s). For further clarity, in the event that the
Purchaser is an HST registrant at the time of closing, and provides to the Vendor on closing its HST
registration number, together with the Statutory Declaration and Undertaking to Indemnify referred to
above, the Purchaser shall not be required to pay any HST to the Vendor on closing.

ARTICLE Vi - VENDOR'S OBLIGATIONS

6.01 Vendor's Representations and Warranties

{a) The Vendor represents and warrants to the Purchaser that to the bast of the Vendor's
knowledge and belief, without enquiry, the Real Property is free from all toxic or
hazardous substances or materials exceeding acceptable limits for the current use of the
Real Property as described by and governed by all applicable enviranmental legislation;

(b) The Vendor is in compliance with all terms of any agreements with the Municipality,
Region and any other governmental authority and with all agreements, restrictions and
easements on title and is not in defauit under the terms of any of the foregoing. Vendor
consents to the release of information to the Purchaser from all such governmental
authorities.

6.02 Extent of Real Property to be Determined

It is understood and agreed by both the Vendor and Purchaser that the proposed location
of the boundaries of the Real Property are as set out in Schedule "A” attached hereto, but that the final
determination of such boundaries shall be made through the Committee of Adjustment severance
process or other Planning Act process. The Vendor agrees at its cost that it will prior to Closing cause
the preparation and registration on fitle of a reference plan (with the adjusted boundaries as aforesaid)
showing the Real Property as a separate part thereon and setting out the areas of such parts (the
“Reference Plan”). The Reference Plan will further show the boundaries of the various Parts within the
Real Property, as described in this Agreement, if such boundaries have by then been determined in
conjunction with the City of Markham and other governmental autharities having jurisdiction.

ARTICLE VIl - PURCHASER TO ACCEPT THE REAL PROPE AND TITLE
7.01 Acceptance by Purchaser

The Purchaser covenants and agrees to accept the Real Property and title thereto
subject to the following and to comply with the same:

€L
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(a) All municipal building and other restrictions which may now exist, or be added to the Real
Property pursuant to the Severance process. The Purchaser acknowledges that it is
aware that the City of Markham and other duly constituted authorities, including the
Province of Ontario, may regulate and restrict the use of the Real Properly, the character,
location, size and use of buildings and structures thereon, the preservation of trees, the
disposition of earth and other matters related to the development and use of the Real
Property and surrounding lands. The Purchaser covenants that it will strictly observe
and perform all such regulations and restrictions as may be applicable from time to time
to the Real Property whether such regulations and restrictions be imposed by or pursuant
to by-law, Ministerial order, Ontario regulation, conditions to Planning Act approvals,
municipal or governmental development agreements or otherwise and whether they be
in effect at the date of the execution of this Agreement or be subseguently put into effect.
In such regard, attached hereto as Schedule C — Permitted Encumbrance, is a list of all
restrictions currently registered on fitle to the Real Property.

(b) All easements, licences and rights which may now or hereafter be registered on title to
the Real Property by the Vendor as set out in this Agreement, the Municipality or any
authority, commission or corporation, including pursuant to the Severance process, for
access, use or the installation and maintenance of public and private ulilities and other
services, including without limitation, telephone lines, hydro-electric fines, gas mains,
water mains, sewers and drainage and other services; provided such easements,
licences and rights do not prevent the Purchaser from erecting and using the Purchaser’s
proposed building on the Real Property in accordance with the requirements of the
Municipality and other relevant authorities, Further, the Purchaser covenants and agrees:
(i) to consent to the granting of any further easements to the Vendor (as set out in this
Agreemenlt or required by any Planning Act approval or consent), Municipality and/or
Regional Municipality if required, acting reasonably, for access, use or the installation of
services for the Real Property; and (i) to execute all documents and do all other things
requisite for these purposes including the right to enter and/or access the Real Property.
If such Vendor easements, licences and rights, regardless of who required by (the
Municipality or any authority, commission or corporation, including pursuant to the
Severance process, for access, use or the installation and maintenance of public and
private utilities and other services, including without limitation, telephone lines, hydro-
electric lines, gas mains, water mains, sewers and drainage and other services), are for
the benefit of the Vendor's lands, other than the Real Property, and creale a cost for the
Purchaser of any kind, the Vendor shall immediately pay all such costs to the Purchaser.
After any transfer from the Vendor to the Purchaser, if it shall be necessary, the
Purchaser shall execute all documents, without charge to the Vendor, which may be
required to convey or confirm such new easement and obtain at its expense a
postponement or consent as may be required by any mortgagee or other encumbrancer
of any mortgage or encumbrance created by the Purchaser, and the Purchaser shall
extract a similar covenant in any agreement entered into between the Purchaser and any
subsequent purchaser. In such regard, attached herelo as Schedule C — Permitted
Encumbrance, is a list of all easements currently registered on title to the Real Property.

{c) Any building covenants, restriclions and options or any other covenants and restrictions
as are set out in this Agreement and without limiting the generality of the foregoing, as
are set out in Schedule “B” attached hereto and such covenants and restrictions may be
included in the transfer to the Purchaser or may be registered on title by separate
document. The Purchaser covenants and agrees to insert the restrictions and covenants
contained in Schedule “B" hereto in every agreement of purchase and sale entered into
by the Purchaser for the re-sale of the Real Property or any part thereof, Notwithstanding

g
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the foregoing, the parties agree to negotiate in good faith any requested amendmenits to
the Restrictions set out in Schedule “B", and that any further reasonable restrictions on
both the Vendor and the Purchaser will be provided for in the Development Agreement.

(d) Any subdivision, development, servicing, site plan, financial or security agreement or any
agreement, document or other instrument containing provisions relating to the use,
development, Installation of services and/or utilities or the erection of a building or other
improverments or any agreement document or other instrument made pursuant to any
section of the Planning Act, including but not limited to sections 37, 47, 51 or 53, and
which may now or hereafter be registered on fitle to the Real Property, including pursuant
to Severance process, provided that any such agreement has been complied with to the
date of closing. In such regard, the parties agree to use commercially reasonable efforis
to cooperate with each other, both before and after closing, to obtain site plan approval

for the Real Property, to allow for the proposed development and use of the Real Property
by the Purchaser.

ARTICLE Vill - POSSESSION

8.01 After the Closing Date and subject to any right of entry or possession that the Vendor,
the Municipality or and other duly constituted authority may have pursuant to the terms of this
Agreement, the Purchaser shall have the right to possession of the Real Property.

ARTICLE IX - PURCHASER'S OBLIGATIONS

8.01 The Purchaser covenants and agrees with the Vendor and acknowledges the following:

(a) No Registration - That it will at no time prior to the Closing Date register or permit to be
registered on title to the Real Property, this Agreement or a notice ar assignment or
transfer thereof, or a caution and that any such registration shall permit the Vendor at its
option to terminate this Agreement and make It absolutely null and void and any monies
paid under this Agreement to the Vendor shall immediately become forfeited to the
Vendor by way of liquidated damages and not as a penalty and that in the event of such
termination, this Agreement shall be deemed not to have created any interest in the Real
Property and improvements thereon and the Purchaser shall forthwith remove any such
registration. If the said registration is not removed within three (3) days of the Vendor
notifying the Purchaser or its solicitor in writing to do so, then the Purchaser by the
execution of this Agreement hereby expressly appoints the Vendor as its lawful attomey
to execule any fransfers, releases or applications to have the said registration removed,
released or deleted from the litie to the Real Property:

(b) Planning Applications - That it will not:

(1) Make any application within ten (10) years of the Closing Date to use the Real
Property or any part thereof for any form of residential use of any size or for hotel,
restaurant or retail uses which exceed thirty thousand (30,000) square feet in
total, without the prior written consent thereto of the Vendor, which consent may
be unreasonably withheld, and

(i) prior o, and for a period of twenty (20) years from the Closing Date, oppose,
cause to be opposed nor facilitate in any manner any opposition or appeal,

2
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directly or indirectly, to any application for consent to sever, minor variance, or
part-lot control exemption, zoning by-law amendment, Official Plan Amendment
(including all applications ancillary thereto) or any other application made under
the Planning Act by the Vendor to any of the lands currently owned by the Vendor
but shall, rather co-operate with the Vendor and support any such applications,
including for a2 Master Plan for the development of thase lands and shall execute
any document, including all directions, authorizations, consents, letters and
agreements reasonably required by the Vendor to indicate support for such
development. This covenanl may be pleaded by the Vendor as an estoppel to
any such application or in aid of an injunction restraining such opposition. The
Purchaser shall extract similar covenants from all successors in litle.

The Purchaser shall provide the Vendor, if requested, on the Closing Date, with

a covenant relating to this section 9.01(b), which may be registered on title to the
Real Property.

Notwithstanding the foregoing, the Vendor agrees that for a period of fifty (50)
years from the Closing Date it shall not apply for consent to use any portion of
the lands owned by the Vendor as a film or television studio or media production
facility of any kind.

ARTICLE X - TITLE
10.01 Title and Requisition

This Agreement shall be subject to title to the Real Property being good and free from all
encumbrances except as provided in this Agraement. The Vendor shall not be required to furnish any
title deeds or abstracts of title, proof or evidence of title, or any copies thereof other than those in its
possession. The Purchaser shall be allowed, until twenty-one (21) days prior to the Closing Date, lo
invastigate title to the Real Property at its own expense and if within that time it shall furnish the Vendor
in writing with any valid cbjection to the title which the Purchaser will not waive, then notwithstanding
any intermediate negotiations, this Agreement shall be null and void and the deposits, shall be returned
forthwith to the Purchaser without interest, and without deduction provided that if the Purchaser has
breached or is in default of any of the terms of this Agreement or has damaged the Real Property in any
way, then the Vender may deduct from the deposit monies or other monies paid by the Purchaser and
being returned those menies necessary to put the Real Property back into the condition it was as of the
date of execution of this Agreement or to cure any breach or defaull. The transfer of the Real Property
shall be in the usual form prepared by the Vendor and may contain the provisions and restrictions
expressly herein provided and such transfer shall be subject to any restrictions imposed by the City of
Markham or the Regional Municipality of York pursuant to any development agreement, engineering
agreement or any similar agreement entered into pursuant to Section 51(6) of the Planning Act (as
amended from time to time) relating to the Real Property, and any easement herein provided, and
subject to any and all restrictions set out in this Agreement. The Purchaser shall pay the cost of
registration and tax on any transfer to it. Every transfer to the Purchaser shall contain a covenant to
observe and comply with the stipulations, restrictions, provisions and covenants herein contained on

the part of the Purchaser.
10.02 Easements and Services
(a) Subject to the provisions of paragraph 7.01(b) of this Agreement, notwithstanding the

delivery and registration of any transfer, the Purchaser agrees to execute and deliver
without payment to it such additional rights-of-way, licences or easements, as may be

o
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required by the Vendor under this Agreement, the City of Markham, the Regional
Municipality of York, or any utility commission or corporation.

(b) The parties agree that prior to Closing they will enter into a Development Agreement
(attached hereto) relating to the development and servicing of the Real Property and the
adjacent lands retained by the Vendor,

10.03 Prior Encumbrances

The Vendor agrees to discharge all mortgages, liens or other encumbrances registered
against the Real Property on or before closing at its own expense, or from the proceeds of the sale.
The Vendor shall arrange for all such Discharges to be available in escrow for registration on Closing.
As soon as possible following execution of this Agreement, and by no later than five (5) Business Days
prior to Closing, the Vendor shall provide to the Purchaser copies of Discharge Statements from all such
mortgage and lien holders setting out the amounts required to be paid to each such mortgagee and lien
holder on the Closing Date, together with confirmation from each such mortgagee and lien holder that

they will arrange for a registerable Discharge of their mortgage or lien to be available in escrow for
registration on the Closing Date.

ARTICLE Xi- ASSIGNMENT
11.01 Assignment

The Purchaser shall be entitled from time to time and at any time prior to closing, to
assign this Agreement only to a corporation owned or controlled by the Purchaser herein (the
“Assignee”) and upon delivery to the Vendor's Solicitors of a notice of such assignment, together with
the Assignee's covenant to be bound by all of the provisions contained herein, and evidence of the
corporate affiliation between the Purchaser and the Assignee, the Purchaser shall be relieved of any
and all liability hereunder and thereafter the Vendor shall have recourse only against the Assignee with
respect to the obligations and covenants of the Purchaser herein, and this Agreement shall be read as
if such Assignee was originally named as Purchaser.

ARTICLE Xil - DEFAULT PROVISIONS
12.01 Default Provisions

The Purchaser shall be deemed to be in default upon any one or mare of the following
evenls:

(a) failure to make any money payment promptly as provided for by this Agreement;

{b) bankruptcy, insolvency or general assignment for the benefit of creditors of the
Purchaser;

{c) the registration against the Real Property prior to Closing of any Construction Lien, notice
or claim of any security interest or any attempted levy of execution or other process
against the Real Property caused by the Purchaser and not immediately discharged by
the Purchaser,

12.02 On default the Vendor shall have the following remedies, provided that such default
remains uncured for a period of fifteen (15) days after written notice to the Purchaser or its solicitors by

the Vendor: 2
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(a) the right to demand immediate payment of the balance of the Purchase Price, and all
other amounts payable by the Purchaser pursuant to this Agreement, including interest,
which shall become due and payable forthwith upon demand; or

(b) prior to Closing the Vendor may terminate this Agreement forthwith upon notice to the
Purchaser and may re-sell the Real Property or any part thereof forthwith;

(c) if this Agreement is terminated prior to closing as a result of any default by the Purchaser,
the Purchaser's deposits shall be Immediately forfeited to the Vendor, and the Vendor
shall be entitled to retain all other monies paid, accruing or owing to the Vendor to the
time of termination as liquidated damages and not as a penalty. Such remedies are in
addition to and not in substitution for any claim that may be brought by the Vendor against
the Purchaser for damages incurred by reason of or arising from breach of contract by
the Purchaser.

ARTICLE XIIl - MISCELLANEOUS
13.01 Time of the Essence

Time shall be of the essence in all respects of this Agreement.
13.02 Survival of Covenants

All covenants, provisions and terms contained in this Agreement on the part of the
Vendor and the Purchaser shall survive the Closing Date and shall not merge upon the delivery of a
transfer of the Real Property by the Vendor to the Purchaser, and the Vendor and the Purchaser shall,
if requested by the other, provide a non-merger agreement on Closing.

13.03 Non-Waiver

It is understood and agreed between the Vendor and the Purchaser that neither the
Vendor nor the Purchaser shall be deemed to have waived or acquiesced in any default or defaults by
the other under any of the provisions of this Agreement unless such party shall do so in writing. The
waiver or acquiescence by either party in any default by the other shall not be deemed to be a waiver
of such provisions or any subsequent or other default thereof and shall not be deemed to be a waiver
of any other provisions of this Agreement.

13.04 Notice

Any nolice, statement, document or other communication required to be given to any
party or parties pursuant to the provisions of this Agreement shall ba sufficiently given if such notice,
statement, document or other communication is in writing and is delivered to such parly or parties or
sent by prepaid registered mail or by facsimile transmission addressed to such other party or parties as

follows:
R

To the Vendor:
with a copy Miller Thomson LLP
to the Vendor's Solicitors: 40 King Street West, Suite 5800

Toronto, Ontario M5H 381
Attention: David Tang
Phone:  416-597-6047
Fax: 416-595-8695

Final.PV.B1942776.1
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To the Purchaser:
with a copy
to the Purchaser’s Solicitors: Brecheen Feldman Breimer Silver & Thompsen
1925 Century Park East, Suite 2300
Los Angeles, California, 20067
Altention: Richard D, Thompson
Phone: (310) 859-4839
Fax: (310) 860-46839

or to such other address within the Province of Ontario, the United States of America, or Ireland, for
such party or parties as any of them may give to the other in writing from time to time and any such
notice, statement, document or other communication shall be deemed to have been received by such
other party when delivered to it personally, or on the next business day if by facsimile transmission, or
if mailed as aforesaid, on the third business day following the day on which it was mailed, provided that
in the event that at the time that any notice, statement, document or other communication is desired to
be given by any party, the post office is on strike or if postal delivery in interrupted, such notice,
statement, document or other communication shall be delivered personally or by facsimile transmission
and the provisions with respect to notice by registered mail shall not be applicable.

13.05 Planning Act

This Agreement is entered into on the express condition that it is to be effective only if

the relevant provisions of the Planning Act of Ontario and in particular Section 50 are complied with by
the Vendor at the Vendor's expense.

13.06 Residency

The Vendor represents and warrants that the Vendor is now and shall at the Closing Date
be a resident of Canada and the Vendor shall deliver on the closing an affidavit sworn by an officer of
the Vendor verifying the representation contained in this paragraph or will deliver a certificate from
Canada Revenue Agency giving clearance under Section 116 of the Income Tax Act.

13.07 Headings

The headings in this Agreement are inserted for convenience and identification only and
are in no way intended to describe, interpret, define or limit the scope, extent or intent of this Agreement
or any provisions hereof.

13.08 Binding on Heirs eic.

This Agreement shall enure to the benefit of and be binding upon the successors and
assigns of the Vendor and shall enure to the benefit of and shall be binding upon the respective heirs,
executors, administrators, successors and permitted assigns of the Purchaser. In the event that the
Purchaser assigns to another person, firm, partnership or corporation (lhe "Assignee”) the Agreement
of Purchase and Sale pursuant to the which it has agreed to acquire the Real Property, it shall likewise
assign to the Assignee its rights and obligations hereunder.

2
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13.09 Ne Other Representations

it is agreed that there is no representation, warranty, collateral agreement or condition
affecting this Agreement or the Real Property or supported thereby other than as expressed herein in
writing.

13,10 Severable Covenants

If any provision of this Agreement or the application thereof 1o any circumstances shall
be held to be invalid or unenforceable, then the remaining provisions of this Agreement or the application
thereof to other circumstances shall not be affected thereby and shall be valid and unenforceable to the
fullest extent permitted by law.

13.11 Governing Law

This Agreement is made pursuant to and shall be governed by and in accordance with
the laws of the Province of Ontario.

13.12 Tender of Documents

Any tender of documents and money pursuant to this Agreement may be made on the
Vendor or on the Purchaser or on anyone acting for them and money may be tendered by carified bank

draft or swift wire transfer at any chartered bank or delivered by wire transfer from any bank in North
America or Europe.

13.13 Electronic Registration/DRA

The Vendor and Purchaser acknowledge that this transaction will be completed by
electronic registration. The Vendor and Purchaser further acknowledge and agree that the delivery of
documents and the release thereof to the Vendor and Purchaser shall be governed by a Document
Registration Agreement to be entered into between the Vendor's solicitor and the Purchaser's solicitor
substantially similar to the current form of Document Registration Agreement approved by The Law
Society of Ontario.

13.14 Business Days
If any date provided for under this Agreement occurs on a Saturday, Sunday or statutory

holiday then such date will be deemed to be postponed to ocour on the next business day. The words

*business day" and/or “banking day" shall mean any day in a week other than a Saturday, Sunday or
statutory holiday,

Final.PV.81942776.1
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13.15 Acceptance

This Agreement shall be null and void and of no effect unless it shall have been executed
by both parties hereto.

IN WITNESS WHEREOF the Purchaser has executed this Agreement this 30th day of
April, 2022,

ELEMENT MEDIA GROUP, INC

o= N :
— = o

Per. __Steve Gagnon, Co-Chairman
I have authority to bind the Corporation

The Vendor hereby accepts the terms and conditions of this Agreement and agrees to duly carry out
the same and does hereby accept the deposit as set forth in Section 2.01(a).

IN WITNESS WHERECQF the Vendor has executed this Agreement this day
of , 2022
E INVESTMENT C

Per: W

| have authority to bind the Corporation

Final PV.81942776.1
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SCHEDULE “B"

ATTACHED TO AND FORMING PART OF AN
AGREEMENT OF PURCHASE AND SALE ENTERED INTO BETWEEN
TUNG KEE INVESTMENT CANADA LTD., THE VENDOR, AND
ELEMENT MEDIA GROUP, INC., THE PURCHASER,

DATED THE 30th DAY OF APRIL, 2022,

TRIC OVENANTS

1. The lands to which these restrictions shall be annexed (hereinafter referred to as the
“Property”), include Part of Lot 30, Concession 4, , City of Markham, described as Paris 1, 4 and 5, on
the sketch attached hereto as Schedule “A”,

2. These restrictions shall run with the Property and be In force for a period of twenty (20)
years from the day of , 2022. ("Closing Date").

3. No persan shall use any part of the Property for a junk or salvage yard, an automobile
wrecking yard or any other obnoxious use.

4. The Property or any part thereof or any building or structure thereon erected, to be
erected or placed on any part thereof, shall not be used for any purpose or in such manner which shall
be a nuisance to the occupants or owners of any neighbouring lands or buildings by reason of the
emission from the said Property or any part thereof or the creation thereon of odours, gases, dust,
smoka, noise, fumes, cinders, soot or waste or otherwise.

5. No goods, equipment or other materials shall be warehoused, stored or left upon the
Properly outside any building or buildings erected on the Property or any part thereof, except those

lands zoned to permit outside storage and except for film and television production items in temporary
use.

6. No horses, livestock or other animals or bird shall be kept upon the Property except as
used for film and television production temperary use. No breeding of animals for sale shall be carried
on upon the Property.

7. No signs, billboards, notices or other advertising matter of any kind shall be ptaced on
any of the Property or upon or in any building or structure or an any fence, tree or other structure on the
said Property unless in compliance with the municipal by-laws related thereto.

8. No building, structure or any addition or alteration thereto, landscaping, driveway and
parking area, shall be maintained or kept save in good repair and condition in compliance with the
municipal by-laws related thereto,

9. No building or structure or any addition or alteration thereof shall be erected or placed
upon the Property or any part thereof unless the same are generally fireproof, the materials of which
same are constructed are incombustible in composition and provided that the construction and materials
used therein are in compliance with the applicable zoning by-laws, the Ontario Building Code.

10. The driveways, the approaches to the driveway and any parking lots or other driving
surfaces shall be paved in accordance with the requirements of the City of Markham.

2
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11. The invalidity, in whole or in part, of any of these restrictions shall not affect the validity
of the other restrictions ar remaining portion of the restrictions herein contained.

12. The Transferor, its successors and assigns shall have the power by instrument or
instruments in writing from time fo time to waive, alter, modify or add to the above covenants and
restrictions.

13.To the intent that the benefit of these covenants may be annexed to and run with each
and every part of this said Property, each transferee of the Property, or any part thereof (hereinafter
referred to as the “Transferee") for itself, its respective heirs, executors, administrators, successors and
assigns, covenants and agrees with the Transferor, its successors and assigns, that the Transferee and
the Transferee's successors In title, from time to time of all or any part or parts of the said Property, will
observe and comply with the stipulations, restrictions and provisions herein set out in that nothing will
be erected or done upon the said Property or any part thereof in breach or violation of or contrary to the
fair meaning of the said stipulations, restrictions and provisions set forth herein.

Final PV.61842776.1



SCHEDULE “A”

ATTACHED TO AND FORMING PART OF AN
AGREEMENT OF PURCHASE AND SALE ENTERED INTO BETWEEN
TUNG KEE INVESTMENT CANADA LTD., THE VENDOR, AND
ELEMENT MEDIA GROUP, INC., THE PURCHASER,

DATED THE 30th DAY OF APRIL, 2022,
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BETWEEN:

TUNG KEE INVESTMENT CANADA LTD.
(hereinafter called the “Vendor")

OF THE FIRST PART;
-and —

EDIA GRO C.
(hereinafter called the "Purchaser”)
OF THE SECOND PART

WHEREAS the Vendor and Purchaser (together, “the Parties”) have entered into an agreement of
purchase and sale April 30, 2022 (the “APS).

AND WHEREAS the Vendor agrees, and the Purchaser understands that the Purchaser is not in
default under the terms of the APS and any communication from Counsel indicating the contrary has
been revoked and rescinded by the Vendor

AND WHEREAS the Parties wish to amend the APS and resolve any discrepancy with the APS in
favour of this amendment, the Parties hereby agree as follows:

1. Section 2.01 - The Purchase Price, shall be amended as follows:

Delete:

The Purchase Price for the Real Property shall be the sum of
payable as follows:

(a)

(b)

Insert:

Deposit - The sum of TWO MILLION (US$2,000,000) US DOLLARS as a deposit to be
credited against the Purchase Price on the Closing Date (hereinafter the “Deposit”), by
certified cheque or wire funds transfer, payable to the Vendor's solicitor, or, at the
Purchaser's option, payable to an escrow agent to be agreed upon by the Vendor and
the Purchaser, each acting reasonably, as follows:

(i) Purchaser shall pay the sum of US$2,000,000.00 within fifteen (15) Business
Days following receipt by the Purchaser of the CBO approval provided for in
section 4.01 of the Agreement.

MNotwithstanding the foregoing, the Purchaser acknowledges and agrees that the
Vendor's solicitor, or the escrow agent, as applicable, will release the sum of TWO
HUNDRED AND FIFTY THOUSAND ($250,000.00 US DOLLARS) US Dollars from the
Deposit to the Vendor directly, to be applied by the Vendor toward payment of its
consultants’ fees for Real Property At the request of either of the parties hereto, or at
the request of the Vendor's solicitor, the parties hereto and the Vendor's solicitor, if
applicable, shall enter into an escrow agreement in relation to the Deposit funds being
held by the Vendor's solicitor.

Closing Payment - The balance of the Purchase Price by certified cheque or wire funds
transfer to the Vendor on the Closing Date subject to the usual adjustments and the
payment of any other amounts payable pursuant to the terms of the Agreement on the
Closing Date.

The Purchase Price for the Real Proierli shall be the sum ofm
payable as tollows: ,

(a)

Deposit - The sum of Three MILLION (US$3,000,000.00) US DOLLARS as a deposit to
be credited against the Purchase Price on the Closing Date (hereinafter the "Deposit”),
by certified cheque or wire funds transfer, payable to the Purchaser's solicitor, in escrow,
as follows:

0717



2.

4.

(i) Purchaser shall pay the sum of Three MILLION (US$3,000,000.00) US Dollars
on, or before, 8:00 p.m. Eastern Standard Time on October 10™, 2022.

Notwithstanding the foregoing, the Purchaser acknowledges and agrees that the
Purchaser’s solicitor, will release the sum of One MILLION ($1,000,000.00 US
DOLLARS) from the Deposit to the Vendor solicitor directly, to be applied by the Vendor
toward payment of its consultants’ fees for Real Property.

(b) Closing Payment - The balance of the Purchase Price by certified cheque or wire funds
transfer to the Vendor on the Closing Date, on or before, November 215, 2022 subject to
the usual adjustments and the payment of any other amounts payable pursuant to the
terms of the Agreement on the Closing Date.

(c) Payment Timing — Time is of the essence regarding all Deposits and Closing payments
listed herein for the purchase of the property. The Purchaser will make all due haste in
transferring funds for deposits and closing payments on or before the dates listed herein.

Article Il - Closing Date

Delete:

3.01 This Agreement shall be completed (the “Closing Date” or “Closing”) on the date
being twenty-one (21) days after the date that the Vendor receives the Deposit, provided that if
such Closing Date is not a Business Day, the Closing Shall take place on the next following

Business Day. For the purposes of this Agreement a Business Day shall be any day that is not a
Saturday, Sunday or statutory holiday in the Province of Ontario.

Insert:

3.01 This Agreement shall be completed (the “Closing Date” or “Closing”) on or before
November 21, 2022, at Purchaser’s option, provided that if such Closing Date is not a Business
Day, the Closing Shall take place on the next following Business Day. For the purposes of this
Agreement a Business Day shall be any day that is not a Saturday, Sunday or statutory holiday in
the Province of Ontario.

Section 10.01 — Title and Requisition
Delete:
10.01 “...until twenty-one (21) days prior to the Closing Date, ...”

Insert:

10.01 “... until November 1, 2022, ...”

12.01 Default Provisions
Insert:

(d) in the event that the Deposit is not paid in accordance with Section 2.01(a)(ii), the APS

shall be terminated and the Vendor shall be free to pursue other buyers.

13.13 — Acceptance
Insert:

This Agreement may be accepted in counterparts and signed by electronic means.

SIGNING PAGE TO FOLLOW
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IN WITNESS WHEREOF the Purchaser has executed this Agreement this 28th day of
September, 2022

ELEMENT MEDIA GROUP, INC

Per: m

Name: Steven Gagnon
Title| Co-Chairman

| have authority to bind the Corporation

The Vendor hereby accepts the terms and conditions of this Agreement and agrees to duly carry out
the same and does hereby accept the deposit as set forth in Section 2.01(a).

IN WITNESS WHEREOF the Vendor has executed this Agreement this of
28th day of September, 2022

TUNG KEE INVESTMENT CANADA LTD.

Per:

Name:

Title:

| have authority to bind the Corporation
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AMENDMENT TO THE AGREEMENT OF PURCHASE AND
SALE THIS AGREEMENT made this 7" day of Oclaber, 2022
BETWEEN:

TUNG KEE INVESTMENT CANADA LTD.
(hereinafter called the “Vendor")
OF THE FIRST PART;
-and -

MEDIA GROUP, INC.
(hereinafter called the “Purchaser”)

OF THE SECOND PART

WHEREAS the Vendor and Purchaser (together, “the Parties’) have entered into an agreement of
purchase and sale April 30, 2022 (the "APS") pursuant to which the Vendor agreed to sell and the
Purchaser agreed to purchase certain fands as more particularly described in Schedule "A" (the "Real
Property”) annexed o this Agreement, which APS is now unconditional, firm and binding.

AND WHEREAS the Vendor now agrees, and the Purchaser understands that the APS is not in
default under the lerms of the APS and any communication from Counsel indicating the contrary is
now revoked and rescinded by the Vendor;

AND WHEREAS the Parties hereby amend the APS and resolve any discrepancy with the APS in
favour of this amendment and thus agree as follows:

1. Regitals
The foregoing recitals are true and correct.
2. Amendmaents to the APS
a) Section 2.01 - The Purchase Price is hereby amended as follows:

Delete:

The Purchase Price for

US DOLLARS,
payable as lollows:

(a) Deposit - The sum of TWO MILLION (US$2,000,000) US DOLLARS as a deposit
lo be credited against the Purchase Price on the Closing Date (hereinafter the
"Deposit’), by cerlified cheque or wire funds transfer, payable to the Vendor's
solicitor, or, at the Purchaser's option, payable to an escrow agent to be agreed
upon by the Vendor and the Purchaser, each acling reasonably, as follows:

(i) Purchaser shall pay the sum of US%$2,000,000.00 within fifteen (15)
Business Days following receipt by the Purchaser of the CBO approval
provided for in section 4.01 of the Agreement.

Notwithstanding the foregoing, the Purchaser acknowledges and agrees thal the
Vendor's solicitor, or lhe escrow agent, as applicable, will release the sum of
TWO HUNDRED AND FIFTY THOUSAND ($250,000.00 US DOLLARS) US
Dollars from the Deposit to the Vendor directly, to be applied by the Vendor
toward payment of its consultants' fees for Real Property. Al the request of either
of the parties herelo, or at the request of the Vendor's solicitor, the parties hereto
and the Vendor's solicitor, if applicable, shall enter into an escrow agreement in
relation ta the Deposit funds being held by the Vendor's solicitor.

(b) Closing Payment - The balance of the Purchase Price by certified cheque or wire
funds transfer to the Vendor on lhe Closing Date subject to the usual adjustments
and the payment of any other amounts payable pursuant to the terms of the
Agreemeni on the Closing Date.

65238091 2



AMENDMENT TO THE AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 6" day of October, 2022

BETWEENM.

TUNG KEE INVESTMENT CANADA LTD.
(hereinafter called the “Vendor")
OF THE FIRST PART;
- and —

ELEMENT MEDI OUP, INC.
(hereinafter called the *Purchaser”)
OF THE SECOND PART

WHEREAS the Vendor and Purchaser (together, “the Parties”) have entered into an agreement of
purchase and sale April 30, 2022 (the *APS") pursuant to which the Vandor agreed to sell and the
Purchaser agreed to purchase certain lands as more particularly described in Schedule A" (the ‘Real
Propatty") annexed to this Agreement, which APS is now unconditional firm and binding

AND WHEREAS the Vendor now agrees, and the Purchaser understands that the APS is not in

defaull under the terms of the APS and any communication from Counsel indicating the contrary is
now revoked and rescinded by the Vendor:

AND WHEREAS the Parties hereby amend lhe APS and resolve any discrepancy with the APS in
favour of this amendment and thus agree as follows:

1. Reaitals

The foregoing recitals are true and correct,

2. Amendments to the APS

a) Section 2.01 - The Purchase Price is hereby amendeg as follows:

Delete:

The Purchase Price for the Real Properiy shall b

(a)

{b)

us

, payable as fallows:

Deposit - The sum of TWO MILLION (US$2,000,000) US DOLLARS as a
deposil to be credited against the Purchase Price on the Closing Date
(hereinafter the "Deposil®), by cartified cheque or wire funds transfer, payable to
the Vendor's solicitor, or, at the Purchaser's option, payable o an escrow agent
to be agreed upon by the Vendor and the Purchaser, each acting reasonably, as
follows:

(i) Purchaser shall pay the sum of US$2,000,000.00 within fifteen (1 5)
Business Days following receipt by the Purchaser of the CBO approval
provided for in section 4.01 of the Agreement.

Notwithstanding the foregoing, the Purchaser acknowledges and agrees that
the Vendor's solicitor, or the escrow agent, as applicable, will release the sum of
TWO HUNDRED AND FIFTY THOUSAND ($250,000.00 US DOLLARS) US
Dollars from the Deposit to the Vendor directly, to be appiied by the Vendor
toward payment of its consultants’ fees for Real Property. At the request of
either of the parlies herelo, or at the request of the Vendor's solicitor, the parties
herelo and the Vendor's solicitor, if applicable, shall enter into an escrow
agreement in relation to the Deposit funds being held by the Vendor’s solicitar

Clasing Payment - The balance of the Purchase Price by certified cheque or
wire funds transfer to the Vendor on the Closing Dale subject to the usual
adjustments and the payment of any other amounts payable pursuant lo the
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The Purchase Price for lhe Real P, hall

S DOLLARS,
payable as follows:

(a)  Deposit - The sum of THREE MILLION (US$3,000,000.00) US DOLLARS as a
deposil to be credited against the Purchase Price on the Closing Date (hereinafler
the “Deposil”), by certified cheque or wire funds transfer, payable to the
Purchaser’s solicitor, in escrow, as follows:

{ii) Purchaser shall pay the sum of THREE MILLION (US$3,000,000.00) US
Dollars on, or before, 8:00 p.m. Easlern Standard Time on October 14™,
2022. JEL

Notwithstanding the foregoing, the Purchasar acknowledges and agrees that the
Purchaser's solicitor shall within twenty-four hours of receipt of the Deposil
release and pay the sum of ONE MILLION ($1,000,000.00 US DOLLARS) from
the Deposil to the Vendor's Soliciters, lo be immedialely released 1o the Vendor
and applied by the Vendor toward payment of its consultants’ fees and financing
costs for the Real Property.

(b) Closing Paymenl - The balance of the Purchase Price by certified cheque or wire
funds transfer to the Vendor on the Clasing Date subject to the usual adjustments
and the payment of any olher amounls payable pursuant to the terms of the
Agreement on the Closing Date.

(c) Paymenl Timing ~ Time is of the essence regarding all Deposits and Closing
payments listed herein for the purchase of the property. The Purchaser will make
all due haste in transferring funds for deposits and closing payments on or before
the dates listed herein.

b) Aricle |l - Closing Date is hereby amended as follows:
Deletg;

3.01 This Agreement shall be completed (the “Closing Date” or “Closing”) on the date
being twenly-one (21) days afier the date that the Vendor receives the Deposil, provided that if
such Closing Date i1s not a Business Day, the Closing Shall take place on the next following
Business Day. For the purposes of this Agreement a Business Day shall be any day that is not
a Salurday, Sunday or statutory holiday in the Province of Ontario.

Insert.

3.01 This Agreement shall be completed (the "Closing Date” or “Closing”) on November
21, 2022 prowided that if such Closing Dale is ngt a Business Day, .thg Closing Shall take place
on the next following Business Day. For the purposes of this Agreement a Business Day shall
be any day that is not a Salurday, Sunday or statulory holiday in the Province of Ontario. The
Purchaser shall have the right 10 accelerate the Closing Date by providing the Vendor with at
least five (5) Business Days written nolice, and upon delivery of such notice, the date specified
therein shall be the Closing Date.

c) Section 10.01 - Title and Requisition is hereby amended as follows;
Delete;

This Agreement shall be subject o title to the Real Property being good and free from all
encumbrances excepl as provided In this Agreement. The Vendor shall nol be required to furnish
any litle deeds or abstracts of title, proof or evidence of lille, or any copies thereof other than
those in Its possession. The Purchaser shall be allowed, until twenty-one (21) days prior to the
Closing Date, to invesligale title to the Real Property al its own expense and if within |hat time it
shall fumish the Vendor in wriling with any valid objection to the tille which the Purchaser will not
waive, then notwithstanding any intermediate negoliations, this Agreement shall be null and void
and the deposits, shall be relurned forthwith to the Purchaser without interest, and withoul
deduction provided that if the Purchaser has breached or is in defaull of any of the terms of this
Agreement or has damaged the Real Property in any way, then the Vendor may deduct from the
deposit monies or olher monies paid by the Purchaser and being returned those monies
necessary (o put the Real Property back into the condition it was as of the date of execution of
this Agreement or to cure any breach or defaull. The lransfer of the Real Property shall be in the
usual form prepared by the Vendor and may contain the provisions and restrictions expressly
herein provided and such transfer shall be subject lo any restrictions imposed by the City of
Markham or the Regional Municipality of York pursuant lo any development agreement,
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terms of the Agreement on the Closing Date.

(a) Deposit - The sum of THREE MILLION (US$$3,000,000.00) US DOLLARS as
a deposil to be credited against the Purchase Price on the Closing Date
(hereinafter the “Deposit’), by cerlified cheque or wire funds transfer, payable to
the Purchaser's solicitor, in escrow, as follows:

() Purchaser shall pay the sum of THREE MILLION (US$3,000,000.00)
US Dollars on, or before, 8:00 p.m. Eastern Standard Time on October
ltkESHJ

2022 .
W, 9%

Notwithstanding the foregoing, the Purchaser acknowledges and agrees that
the Purchaser’s solicitor shait within twenty-four hours of receipt of the Deposit
release and pay the sum of ONE MILLION ($1,000,000.00 US DOLLARS) from
lhe Deposit to lhe Vendor's Solicitors, to be immediately released to the Vendeor
and applied by the Vendor toward payment of its cansultants’ fees and financing
cosls for the Real Property.

(b} Closing_Payment - The balance of the Purchase Price by certified cheque or
wire funds Iransfer to the Vendor on the Closing Date subject to the usual
adjustments and the payment of any other amounts payable pursuant lo the
terms of the Agreement on the Closing Date.

(c) Payment Timing ~ Time is of the essence regarding all Deposits and Closing
paymenis listed herein for the purchase of the property. The Purchaser will
make all due haste in transferring funds for deposits and closing payments on
or before the dales listed herein,

b) Article 11} - Closing Date is hereby amended as follows:
Delete:

3.01 This Agreement shall be completed (the "Closing Date” or “Closing’) on the date
being twanty-one (21) days after the date that the Vendor recaives the Deposil, provided that if
such Closing Date is not a Business Day. the Closing Shall take place on the next following
Business Day. ¥or the purpases of this Agreement a Business Day shall be any day that is not
a Saturday. Sunday or statutory holiday in the Provinee of Ontario.

Insert:

3.01 This Agreement shall be completed (the “Closing Date” or "Closing”) on November
21, 2022 pravided that if such Closing Date is not a Business Day, the Closing Shall take place
on the next following Business Day. For the purposes of this Agreement a Business Day shall
be any day that is not a Saturday, Sunday or stalutary holiday in the Province of Ontario. The
Purchaser shall have the right to accelerate the Closing Date by providing the Vendor with at
least five (5) Business Days written nolice, and upon delivery of such notice, the date spacfied

therein shall be the Closing Date
¢) Section 10 01 - Title and Requisition is hereby ameanded as follows
Delete:

This Agreement shall be subject to title to the Real Property being good and free from
all encumbrances except as provided in this Agreement The Vendor shall nol be required to
furnish any title deeds or abstracts of title, proof or evidence of title, or any copies thereof other
than those in its possession. The Purchaser shall be allowed, until twenty-one (21} days prior
to the Closing Dale, fo investigate litle to the Real Property at its own expense and If within
that lime it shall furnish the Vendor in wriling with any valid objection to the title which the
Purchaser will not waive, then notwithstanding any intermediate negotiations, this Agreement
shall be null and void and the deposits, shall be returned forthwith to the Purchaser without
interest, and without deduction previded that if the Purchaser has breached or is in default of
any of the terms of this Agreement or has damaged the Real Propertly in any way, then the
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engineering agreemenl or any similar agreement entered inlo pursuant to Section 51(8) of the
Planning Act (as amended from time to time) relating lo the Real Properly, and any easement
herein provided, and subject to any and all restrictions set out in this Agreement. The Purchaser
shall pay the cosl of registration and tax on any transfer to il. Every lransfer to the Purchaser
shall conlain a covenant lo observe and comply with the stipulations, restrictions, provisions and
covenanis herein contained on the part of the Purchaser.

Insert;

This Agreement shall be subject to tille to the Real Property being good and free from all
encumbrances excepl as provided in this Agreemenl. The Vendor shall not be required to furnish
any tille deeds or abstracts of title, proof or evidence of title, or any copies thereof other than
those in ils possession. The Purchaser shall be allowed, until November 1, 2022, 1o invesligate
litle to the Real Properly at its own expense and if within that time it shall furnish the Vendor in
writing with any valid objection to the title which the Vendor is unable to remove on or before
the Closing and which the Purchaser will not waive, then notwithslanding any intermediate
negotiations, this Agreement shall be null and void and the deposits, shall be returned forthwith
to the Purchaser without interest, and without deduction provided that if the Purchaser has
breached or is in default of any of the lerms of this Agreement or has damaged the Real Property
in any way, then the Vendor may deduct from the deposil monies or other monies paid by the
Purchaser and being relurned those monies necessary to put the Real Property back into the
condition it was as of the dale of execution of this Agreement or lo cure any breach or default.
Nothwithstanding the foregoing, the Purchaser shall he deemed to have accepted title to
of the Real Property subject to the following Instrument as a permitted encumbrances:
Notice of the Aeronautics Act and Pickering Airport Zoning Regulations registered as
Instrument No. YR688928 on August 24, 2005. The transfer of the Real Property shall be in
lhe usual form prepared by the Vendor and may contain the provisions and restrictions expressly
herein provided and such Iransfer shall be subjecl to any restrictions imposed by the City of
Markham or the Regional Municlpality of York pursuant to any development agreement,
engineering agreement ar any similar agreement entered into pursuant to Section 51(6) of the
Planning Act (as amended from lime lo time) relating to the Real Property, and any easement
herein provided, and subject to any and all restriclions set out in this Agreement. The Purchaser
shall pay the cosl of registration and tax on any transfer lo it. Every lransfer to lhe Purchaser
shall contain a covenant lo observe and comply wilh the stipulations, restrictions, provisions and
covenants herein conlained on the parl of the Purchaser.

d) Section 12.01 - Default Provisions is hereby amended as follows:
Insert:
(d) failure to deliver the Deposit in accordance with Section 2.01(a).
e) Seclion 12.02 is hereby amended as follows:

Delete:

12.02 On default the Vendor shall have the following remedies, provided that such default
remains uncured for a period of fifteen (15) days after written notice io the Purchaser or its
salicitors by the Vendor:

Insert

12.02 On defaull the Vendor shall have the following remedies, provided that such default
remains uncured for a period of fifteen (15) days (the "Cure Period") after wrillen notice lo the
Purchaser, or ils solicilors by the Vendor except as set oul in Section 12,03 of this Agreement,:

f) Mew section 12.03 is hereby inserled:

12.03 Notwithstanding the Cure Period given to the Purchaser by Seclion 12.02 of this
Agreemenl, the Purchaser acknowledges and agrees that the default sel out in Section 12.01(d)
shall not benefit from any Cure Period and failure to deliver the Deposit pursuant to Section
2.01(a) shall entit'e the Vendor to terminate this Agreement without prejudice to the Vendor's
rights to seek damages and other remedies available to the Vendor under this Agreemant or at
law against the Purchaser. The Purchaser and the Vendor further acknowledge and agree that
in the event this Agreement is terminated either pursuant o this Section 12,03 or otherwise, the
Agreement of Purchase and Sale for Parls 2, 6 and 7 on Plan 65R39839 dated April 30, 2022 is
also lerminated.

3. APS Unamended

65238081 2
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Vendor may deduct from the deposit monies or other monies paid by the Purchaser and being
returnad those monies necessary to put the Real Property back into the condition il was as of
the date of execution of this Agreement or to cure any breach or default. The transfer of the
Real Property shall be in the usual form prepared by lhe Vendor and may contain the
provisions and restrictions expressly herein provided and such transfer shall be subject to any
restrictions imposed by the City of Markham or the Regional Municipality of York pursuant to
any development agreement, engineering agreement or any similar agreement entered inlo
pursuant to Section 51(8) of the Planning Acl (as amended from time to time) relating to the
Reel Property, and any easement herein provided, and subject to any and all restrictions set
out in this Agreement. The Purchaser shall pay the cost of registration and 1ax on any transler
to it. Every transfer to the Purchaser shall contain a covenant to observe and comply with the
stipulations, reslrictions, provisions and covenants herein contained on the part of the
Purchaser.

Insert:

This Agresment shall be subject to title fo the Real Property being good and free from
all encumbrances except as provided in this Agreement. The Vendor shall not be required to
furnish any title deeds or abstracts of tille, proof or evidence of litle, or any copies thereof other
than those in its possession. The Purchaser shall be allowed, until November 1, 2022, to
investigate title to the Real Property at its own expense and if within thal time it shall furnish
the Vendor in writing with any valid objection to the title which the Vendor is unable to
femove on or befors the Closing and which the Purchaser will not waive, then
notwithstanding any intermediate negobiations, this Agreement shall be null and void and the
depasits, shall be returned forthwith to the Purchaser without interest, and without deduction
provided that if the Purchaser has breached or is in default of any of the terms of lhis
Agreement or has damaged the Real Property in any way, then the Vendor may deduct from
the deposit monies or other monies paid by the Purchaser and being returned those monies
necessary to pul the Real Property back info the condition it was as of the date of execution of
this Agreement or lo cure any breach or default, Nothwithstanding the foregoing, the
Purohaser shall be deemed to have acecepted title to of the Real Proparty subject to the
following Instrument as a permitted encumbrances:; Motice of the Aeronautios Act and
Pickering Airport Zoning Regulations registered as Instrument No, YRE88928 on August
24, 2006. The transfer of the Real Property shall be in the usual form prepared by the Vendor
and may contain the provisions and restrictions expressly herein provided and such transfer
shall be subject to any restrictions imposed by the City of Markham or the Regional
Municipality of York pursuant to any development agreement, engineering agreement or any
similar agreement entered into pursuant to Section 51(6) of the Pianning Act (as amended
from time to time) refating to the Real Property, and any easement herein provided, and
subject to any and all restrictions sat out in this Agreement, The Purchaser shall pay the cost
of registration and tax on any transfer to it. Every transfer to the Purchaser shall contain a
covenant lo observe and comply with the stipulations, restrictions, provisions and covenants
hersin contained on the part of the Purchaser.

d) Section 12.01 - Defaull Provisions is hereby amended as follows:
Insert;
(d) failure to deliver the Daposit in aceordance with Section 2.01(a)
¢) Section 12.02 is hereby amended as follows:
Delete:

12.02 On default the Vendor shall have the following remedies, provided that such
default remains untured for a period of fifteen (15) days after written notice to the Purchaser or
ils solicitors by the Vendor:

Insert,

12.02 On default the Vendor shall have the following remedies, provided that such
defaull remains uncured for a perlod of fifteen (15) days (the *Cure Period") after written notice
to the Purchaser, or its sclicitors by the Vendor except as sel out in Seation 12.03 of this
Agreemant,:

fy New section 12.03 is hereby inserted:

12.03 Nohwiihglu{-ld_ing the Cure Period given to the Purchaser by Section 12 02 of this
Agreemenl, the Purchaser acknewlédges and “agrees that the default set out in Section

Ll

0725



Save as expressly provided for hereunder, the APS shail remain unamended and in full force
and effect.

4. Counterparts

This Agreement may be executed in any number of counlterparis, each of which shall be
deemed lo be an original and all of which laken together shall be deemed to constitute one and the
same instrument. Counterparts may be executed either in original or electronic form and the parties
shall adopt any signalures received electronically as original signatures of the parties.

SIGNING PAGE TO FOLLOW

IN WITNESS WHEREOF the Purchaser has executed this Agreement this 7th day of
October, 2022,

ELEMENT MEDIA GROUP, INC

Per: W&_
Name: Steven Gaghon

Title: Co-Chairman

| have authority to bind the Corporation
The Vendor hereby accepts the terms and conditions of this Agreement and agrees to duly carry oul
lhe same and does hereby accepl the deposit as set forth in Section 2.01(a).

IN WITNESS WHEREOF lhe Vendor has executed this Agreement this day
of Oclober, 2022

TUNG KEE INVESTMENT CANADA LTD.

Per:

Name:

Title:

| have authority to bind Lthe Corporation

65238091 2
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12.01(d) shall not benefit from any Cure Period and failure to deliver the Deposit pursuant to
Section 2.01(a) shall entitle the Vendor to terminate this Agreement without prejudice o the
Vendor's rights to seek damages and other remedies available to the Vendor under this
Agreement or at law against the Purchaser. The Purchaser and the Vendor further
acknowledge and agree ihat in the event this Agreement is terminated either pursuant to this
Section 12.03 or otherwise, the Agreement of Purchase and Sale for Parts 2, 6 and 7 on Plan
B5R39830 dated April 30, 2022 is also terminated.

1. APS Unamended

Save as expressly provided for hereunder, the APS shali remain unamended and in full force
and effect.

4. Counterparts

This Agresmeni may be executed in any number of counterparls, each of which shall be
deemed to be an original and all of which taken together shall be deemed to constitute one and
the same instrument, Counterparts may be executed either in onginal or electronic form and the
parties shall adopt any signatures received alectronically as original signatures of the parties

SIGNING PAGE TO FOLLOW

IN WITNESS WHEREOF the Purchaser has executed this Agreement this day of
Qctlober, 2022. B

Per

Name: Steven Gagnon
Title: Co-Chairman

| have authority to bind the Corporation

The Vendor hereby accepts the terms and conditions of this Agreement and agrees to duly carry out
the same and does hereby accept the deposit as se forth in Secton 2.01(g)

IN WITNESS WHEREOQF the Vendor has executed this Agreement this g h“ ’
day
of Qcleber, 2022

Per.

Name watf k4. w«n%
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Title:
| have authority 1o bind the Corporation

SCIIEDULE A
LEGAL DESCRIPTION OF THE PROPERTY
PIN 03055-0379 (LT)
PART LOT 30, CONCESSION 4, PARTS 1,4 & 5 PLAN 65R39839; SUBJECT TO AN FASEMENT

IN GROSS OVER PARTS 7 & 8 PLAN 65R39880 & PART 2 PLAN 65R39948 AS IN YR3455770;
CITY OF MARKHAM



This is Exhibit “55” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

46?/7
IL\__._._,_.—'—'_._'_'_.___\

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0730
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Subject: RE: Property sale - Tung Kee [MTDMS-Legal FID9113204]
Date:  11/4/2022 9:40 AM
From: "Tang, David" <dtang@millerthomson.com>

"Barry Polisuk" <BP@friedmans.ca>, "Sivak, Lyudmila (Lucy)"

To: <lIsivak@millerthomson.com=>, "Jonathan" <jkulathungam@teplitskycolson.com=,
"dpreger@dickinson-wright.com" <dpreger@dickinson-wright.com>

Cc: "Gray, Robert" <rgray@millerthomson.com>

Dear Barry:

I've copied in Jonathan Kulathungam and David Preger who are the litigation counsel for my client
and yours respectively, to see if we can line up a telephone call first thing next week to discuss
where our clients and the purchaser are with this matter.

| have attached the latest correspondence from the corporation that is funding the entire purchase,
which we understand will be funded in one tranche. There have clearly been delays in those funds
being made available to the purchaser, Element Global Inc., but this letter appears to firmly confirm
availability of the funds next Monday and the provision of a SWIFT confirmation then.

We want to discuss with you how to move forward.

Can we propose some times which | have canvassed with Jonathan already?
2:30-4:30 on Monday (it's In-Firm recruitment day for summer students next week) and really any
time on Tuesday except 11:00-12:00. Then 2:30-4:30 on Wednesday.

Thanks.

David

DAVID. C.K. TANG

Providing services on benalf of a Professional Corporalion
Partner

Miller Thomson LLP

Scatia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontaric M5H 3S1

Direct Line: +1 416.597.6047
Fax: +1 416 595 8695

Email: dtang@millerthomson com
millerthomson.com

View my web page

about:blank 7/11/2023



Page 7854

o MILLER THOMSON

/‘[\ AVOCATS | LAWYERS

Please consider the environment before printing this email.

From: Barry Polisuk <BP@friedmans.ca>

Sent: Thursday, November 3, 2022 8:44 PM

To: Sivak, Lyudmila (Lucy) <Isivak@millerthomson.com>

Cc: Tang, David <dtang@millerthomson.com>; Gray, Robert <rgray@millerthomson.com>
Subject: Re: Property sale - Tung Kee

Good cvening. Any update on the sale of the lands? Have you received the deposit. Thanks, Barry

Yours Truly,

Barry M. Palisuk

Senior Counsel

Friedman Law Professional Corporation
150 Ferrand Drive, Suite 800

Toronto, ON M3C 3ES

Tel: (416) 496-3340 x131

Fax: (416) 497-3809

Email: bp@friedmans.ca

IMPORTANT NOTICE: This communication and the information contained herein is intended only for the use of the individ ual or entity to which it is addressed This message,
Including any attachments, cantains material that is con lidential and may be protected by a solicitor-client privilege, work-product privilege, or other privileges. If you are
not the intended redipient, or the person respansible for delivering this confidential communication ta the intended reciplent, you have received this communication in
error, and any review, use, dissemination, forwarding, printing, copying, or ather distribution of this email message, the information contained herein, and any attachments
{5 strictly prohibited. If you have received this conlidential communication In error, permanently delete the original message and please notify the sender immediately by
reply email message o by contacting [115) 190 3340

From: Sivak, Lyudmila (Lucy) <lsivak@millerthomson.com>

Sent: Monday, September 26, 2022 4:57:31 PM

To: Barry Polisuk <BP@friedmans.ca>

Ce: Tang, David <dtang@millerthomson.com>; Gray, Rebert <rgray@millerthomson.com>
Subject: RE: Property sale - Tung Kee

Hi Barry,

Following our phone call today, please see attached the CBO letter as referred to in section 4.01 of
the APS.

Thanks,
Lucy

LYUDMILA SIVAK

Associate

Miller Thomson LLP
Scotia Plaza

about:blank 7/11/2023
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40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario M5H 381

Direct Line: +1 416.595,2955
Fax: +1 416.595.8695

Email: Isivak@millerthomson com
millerthomson.com

- MILLER THOMSON

/]\_ AVOCATS | LAWYERS

Please consider the environment before printing this email.

From: Barry Polisuk <BP@friedmans.ca>

Sent: Thursday, September 8, 2022 9:06 AM

To: Sivak, Lyudmila (Lucy) <Isivak@millerthomson.com>
Subject: [**EXT**] RE: Property sale

Good morning. I'm following up on my email below. Please get back to me.
Yours Truly,

Barry M. Polisuk

Senior Counsel

Friedman Law Professional Corporation
150 Ferrand Drive, Suite 800

Toronto, ON M3C 3E5

Tel: (416) 496-3340 x131

Fax: (416) 497 3809

Email: bp@friedmans.ca

IMPORTANT NOTICE: This cammunication and the information contained herein is intended only for the use of the individual or entity
to which it is addressed. This message, including any attachments, contains material that is confidential and may be protected bya
solicitor-client privilege, work-preduct privilege, or other privileges. If you are not the intended recipient, or the person responsible
for delivering this confidential communication to the intended recipient, you have received this communication in error, and any
review, use, dissemination, forwarding, printing, copying, or other distribution of this email message, the information contained
herein, and any attachments is strictly prohibited. If you have received this confidential communication in error, permanently delete
the ariginal message and please notify the sender immediately by reply email message or by contacting (416) 496-3340.

From: Barry Polisuk

Sent: September 6, 2022 5:41 PM

To: Sivak, Lyudmila (Lucy) <lsivak@millerthomson.com»
Subject: Property sale

Hi Lucy. May | please have an update on the sale of lots , 4 and 5. Has a firm closing date been sent.
Yours Truly,

Barry M. Polisuk

Senior Counsel

Friedman Law Professional Corporation
150 Ferrand Drive, Suite 800

about:blank 7/11/2023
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Toronto, ON M3C 3E5
Tel: (416) 496-3340 x131
Fax: (416) 497 3809

Email: bp@friedmans.ca

IMPORTANT NOTICE: This communication and the information contained herein is intended only for the use of the individual or entity
to which it is addressed. This message, including any attachments, contains material that is confidential and may be protected by a
solicitor-client privilege, work-product privilege, or other privileges. If you are not the intended recipient, or the persen responsible
for delivering this confidential communication to the intended recipient, you have received this communication in error, and any
review, use, dissemination, forwarding, printing, copying, or other distribution of this email message, the information contained
herein, and any attachments is strictly prohibited, If you have received this confidential communication in error, permanently delete
the original message and please notify the sender immediately by reply email message or by contacting (216) 496-3340.

[EXTERNAL EMAIL / COURRIEL EXTERNE)

Please report any suspicious attachments, links, or requests for sensitive information.

Veuillez rapporter la présence de piéces jointes, de liens ou de demandes d’information sensible qui
vous semblent suspectes.

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time.
SUDSCribe UnsunsCerine Y

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 anyonc other than the intended addressee does not constitute waiver of privilege. If
you have received this communication in crror, please notify us immediately and delete this. Thank
you for your cooperation. This message has not been encrypted. Spccial arrangements can be made
for encryption upon request. If you no longer wish to reccive e-mail messages from Miller Thomson,
please contact the sender.

Visit our website at www.nillerthomson.com for information about our firm and the services we
provide.

Il est possible de s'abonner aux communications électroniques gratuites de Miller Thomson ou de
s’en désabonner 4 tout moment.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) cst
confidentiel et destiné uniquement a la personne ou a I'entité & qui il est adressé. Toute utilisation ou
divulgation non permise est strictement interdite. L'obligation de confidentialité et de secret
professionnel demeure malgré toute divulgation. Si vous avez regu le présent courriel ct ses annexes
par erreur, veuillez nous en informer immédiatement et le détruire. Nous vous remercions de votre
collaboration. Le présent message n'a pas été crypté. Le cryptage est possible sur demande
spéciale. Communiquer avec I’expéditeur pour ne plus recevoir de courriels de la part de Miller
Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.com

about:blank 7/11/2023
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(. Cresco

50 Grosvenor Hill
London W1K 3QT

Your Ref:
Qur Ref: CC/1947-EGICBP

Mr. Steven Gagnon Co-CEQ
Element Global Inc

6555 Barton Ave

Second Floor

Los Angeles CA 90038

3 November 2022

Re: Bond Purchase and Equity Investment
Dear Steve and John,

Pursuant to my letter to you dated the 28th of October 2022 (Reference CC/1944-EGICBP) and knowing the
urgency of setllement of the bond transaction with our client | would like to update you as follows:

As previously shared, we were hopefu! thal funds would be released this week. As of early this afternoon we
were informed by the client bank that payments are scheduled for Monday the 7th of November and that they
will release SWIFT confirmations as soon as the fransfers have been enacted.

| will pass those on to you as soon as they are received, and if the bank is good to their word, you will be in
funds next week.

Should you have any questions, please do not hesitate to get in touch via mobile or email.

Sincerely

- -
i T

Erynauw Kriiger
Director

Authorised and regulated by the Financial Conduct Aulhority No 515242 .
Regislered number 6935007 . Registered office as above

www.crescocapital.co.uk




Subject: RE: Property sale - Tung Kee [MTDMS-Legal FID10189698]

Date: 11/7/2022 3:12 PM

From: "Sivak, Lyudmila (Lucy)" <lsivak@millerthomson.com=>

To:

Cc:

"Gray, Robert" <rgray@millerthomson.com>, "Tang, David"
<dtang@millerthomson.com>, "Barry Polisuk" <BP@friedmans.ca>

P g6

“Jonathan" <jkulathungam@teplitskycolson.com>, "dpreger@dickinson-wright.com"
<dpreger{@dickinson-wright.com>

Hi Jonathan and David,

Following the meeting, attached please see the executed APS and Amending Agreement.

Regards,
Lucy

LYUDMILA SIVAK

Associate

Miller Thomson LLP

Scotia Plaza

40 King Street West, Suite 5800
P O Box 1011

Toronto, Ontario M5H 381

Direct Line: +1 416.595.2955
Fax: +1 416.595.8695

Email: [sivak@millerthomson.com

millerthomson.com

MILLER THOMSON

,/T\ AVOCATS | LAWTERS

Please consider the environment before printing this email.

From: Barry Polisuk <BP@friedmans.ca>
Sent: Friday, November 4, 2022 9:50 AM

To: Tang, David <dtang@millerthomson.com>; Sivak, Lyudmila (Lucy) <Isivak@millerthomson.com>; Jonathan

<jkulathungam@teplitskycolson.com>; dpreger@dickinson-wright.com
Cc: Gray, Robert <rgray@millerthomson.com>
Subject: RE: Property sale - Tung Kee [MTDMS-Legal.FID9113204)

Monday is fine with me.

Yours Truly,

Barry M. Palisuk
Senior Counsel

about:blank

7/11/2023
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Friedman Law Professional Corporation
150 Ferrand Drive, Suite 800

Toronto, ON M3C 3E5

Tel: (416) 496-3340 x131

Fax: (416) 497-3809

Email: bp@friedmans.ca

IMPORTANT NOTICE: This communication and the information contained herein is intended only for the use of the individual or entity to which It is
addressed, This message, including any attachments, contains material that is confidential and may be protected by a solicitor-client privile ge, work-
product privilege, or other privileges. If you are not the intended recipient, or the person respansible for delivering this confidential communication to
the intended recipient, you have received this communication In error, and any review, use, dissemination, forwarding, printing, co pying, ar other
distribution of this email message, the information contained herein, and any attachments is strictly prohibited. If you have received this confidential
communication in error, permanently delete the ariginal message and please notify the sender immediately by reply email message or by contacting
{416) 496-3340,

From: Tang, David <dtang@millerthomson.com>

Sent: Friday, November 4, 2022 9:39 AM

To: Barry Polisuk <BP@friedmans.ca>; Sivak, Lyudmila (Lucy) <Isivak@milierthomson.com>; Jonathan
<jkulathungam@teplitskycolson.com>; dpreger@dickinson-wright.cam

Cc: Gray, Rabenrt <rgray@millerthomson.com>»

Subject: RE: Property sale - Tung Kee [MTDMS-Legal FID9113204]

Dear Barry:

I've copied in Jonathan Kulathungam and David Preger who are the litigation counsel for my client
and yours respectively, to see if we can line up a telephone call first thing next week to discuss
where our clients and the purchaser are with this matter.

| have attached the latest correspondence from the corporation that is funding the entire purchase,
which we understand will be funded in one tranche. There have clearly been delays in those funds
being made available to the purchaser, Element Global Inc., but this letter appears to firmly confirm
availability of the funds next Monday and the provision of a SWIFT confirmation then.

We want to discuss with you how to move forward.

Can we propose some times which | have canvassed with Jonathan already?

2:30-4:30 on Monday (it's In-Firm recruitment day for summer students next week) and really any
time on Tuesday except 11:00-12:00. Then 2;30-4:30 on Wednesday.

Thanks.

David

DAVID. C.K. TANG

Providing services on behali of a Professional Corporation
Partner

Miller Thomson LLP
Scotia Plaza

about:blank 7/11/2023
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40 King Streel West, Suite 5800
P.O. Box 1011

Toronto, Ontanc M5H 351

Direct Line; +1 416 597.6047
Fax: +1 416.595.8695

Email: dtang@millethomson.com

millerthomson.com
View my web page

J MILLER THOMSON

/T\ AVOCATS | LAWYERS

Please consider the environment before printing this email.

From: Barry Polisuk <BP@friedmans.ca>

Sent: Thursday, November 3, 2022 8:44 PM

To: Sivak, Lyudmila (Lucy) <lsivak@ millerthomson.com>

Cc: Tang, David <dtang@millerthomson.com>; Gray, Robert <rgray@millerthomson.com>
Subject: Re: Property sale - Tung Kee

Good cvening. Any updatc on the sale of the lands? Have you reccived the deposit. Thanks, Barry
Yours Truly,

Barry M., Polisuk

Senior Counsel

Friedman Law Professional Corporation
150 Ferrand Drive, Suite 800

Toronto, ON M3C 3ES

Tel: {416) 496-3340 x131

Fax: (416) 497-3809
Email: bp@friedmans.ca

IMPORTANT NOTICE: This communication and the information contained herein is intended enly for the use of the individual or entity to which it is addressed. This message,
including any attachments, contains material that is confidential and may be protected by a soficitor-client privilege, work-product privilege, or other privileges. If you are
not the intended recipient, or the person responsible tor delivering this confid ential communication to the intended recigient, you have received this cammunication in
error, and any review, use, dissemination, forwarding, printing, copying, ar other distribution of this email message, the infarmation containad herein, and any attachments
is strictly prohibited. If yau have received this confidential communication in error. P tly delete the original message and please notify the sender immediately by
reply emall message or by contacting (416} 495-3340,

From: Sivak, Lyudmila (Lucy) <lsivak@millerthomson.com>

Sent: Monday, September 26, 2022 4:57:31 PM

To: Barry Polisuk <BP@friedmans.ca»

Cc: Tang, David <dtang@millerthomson.com>; Gray, Robert <rgray@millerthomson.com>
Subject: RE: Property sale - Tung Kee

Hi Barry,

Following our phone call today, please see attached the CBO letter as referred to in section 4.01 of
the APS.

Thanks,

about:blank 7/11/2023



Pasigfs

Lucy

LYUDMILA SIVAK

Associate

Miller Thomson LLP

Scotia Plaza

40 King Strest West, Suite 5800
P.O. Box 1011

Toronto, Ontario M5H 351

Direct Line: +1 416.595 2955
Fax: +1 416.595.8695

Email: Isivak@millerthomson.com

millethomson.com

J MILLER THOMSON

/T\ AVOCATS | LAWYERS

Please consider the environment before printing this email.

From: Barry Polisuk <BP@friedmans.ca>

Sent: Thursday, September 8, 2022 9:06 AM

To: Sivak, Lyudmila (Lucy) <Isivak@millerthomson.com»
Subject: [**EXT**] RE: Property sale

Good morning. I'm following up on my email below. Please get back to me.
Yours Truly,

Barry M. Polisuk

Senior Counsel

Friedman Law Professional Corporation
150 Ferrand Drive, Suite 800

Toronto, ON M3C 3E5

Tel: (416) 496-3340 x131

Fax: {416} 497 3809

Email: bp@friedmans.ca

IMPORTANT NOTICE: This communication and the information contained herein (s intended only for the vse of the individual or entity
to which it is addressed. This message, including any attachments, contains material that is confidential and may be protected by a
solicitor-client privilege, work-product privilege, or other privileges. If you are not the intended recipient, or the person responsible
for delivering this confidential communication to the intended recipient, you have received this communication in error, and any
review, use, dissemination, forwarding, printing, copying, ar other distribution of this email message, the information contained
herein, and any attachments is strictly prohibited. If you have received this confidential communication in error, permanently delete
the original message and please notify the sender immediately by reply email message or by contacting (416) 496-3340.

From: Barry Polisuk

Sent: September 6, 2022 5:41 PM

To: Sivak, Lyudmila (Lucy) <lsivak@millerthomson.coms
Subject: Property sale

about:blank 7/11/2023
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Hi Lucy. May | please have an update on the sale of lots, 4 and 5. Has a firm closing date been sent.
Yours Truly,

Barry M. Polisuk

Senior Counsel

Friedman Law Professional Corporation
150 Ferrand Drive, Suite 800

Toronto, ON M3C 3E5

Tel: (416) 496-3340 x131

Fax: (416) 497 3809

Email: bp@friedmans.ca

IMPORTANT NOTICE: This communication and the information contained herein is intended only for the use of the individual or entity
to which it is addressed. This message, including any attachments, contains material that is confidential and may be protected by a
solicitor-client privilege, work-product privilege, or other privileges. If you are not the intended recipient, or the person responsible
for delivering this confidential communication to the intended recipient, you have received this communication in error, and any
review, use, dissemination, forwarding, printing, copying, ar ather distribution of this email message, the information contained
herein, and any attachments is strictly prohibited. If you have received this confidential communication in error, permanently delete
the original message and please notify the sender immediately by reply email message or by contacting (416) 496-3340.

[EXTERNAL EMAIL / COURRIEL EXTERNE]

Pleasc report any suspicious attachments, links, or requests for sensitive information.

Veuillez rapporter la présence de piéces jointes, de liens ou de demandes d’information sensible qui
vous semblent suspectcs.

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time.

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is
intended only for the addressec. 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. If
you have received this communication in crror, please notify us immediately and delete this. Thank
you for your cooperation, This message has not been encrypted. Special arrangements can be made
for encryption upon request. If you no longer wish to receive e-mail messages from Miller Thomson,
please contact the sender.,

Visit our website at www.nullerthomson.com for information about our firm and the services we
provide.

Il est possible de s abonner aux communications électroniques gratuites de Miller Thomson ou de
s’en dcésabonner A tout moment.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est
confidentiel et destiné uniquement & la personne ou 4 l'entité a qui il est adressé. Toute utilisation ou
divulgation non permise est strictement interdite. L'obligation de confidentialité et de secret
professionnel demeure malgré toute divulgation, Si vous avez regu le présent courriel et ses annexes
par erreur, veuillez nous en informer immédiatement et le détruire. Nous vous remercions de votre

about;blank 7/11/2023
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collaboration. Le présent message n'a pas été crypté. Le cryptage est possible sur demande

spéciale. Communiquer avec I’expéditeur pour ne plus recevoir de courricls de la part de Miller
Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.com

about:blank 7/11/2023
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T TEPLITSKY,COLSON L

B ARRISTERS
Suite 200, 70 Bond Street
Toronto, Ontario
MSB 1X3
Telephone: (416) 365-9320
Facsimile: (416) 365-0695

JONATHAN KULATHUNGAM, B.A. (Hons.), LL.B.
Direct Line: (416) 865-5318
E-mail: jkulathungam@ teplitskycolson.com

November 23, 2022

SENT BY EMAIL:
dpreger@dickinsonwright.com

David Preger

Dickinson Wright

199 Bay Street, Suite 2200
Commerce Court West
Toronto, Ontario

MS5L 1G4

Dear Sir:
Re:  Romspen Investment Corporation

Further to my voicemail messages and the emails you have exchanged, what we
would be proposing is either:

l. A Forbearance Agreement; or

2. Mortgage Loan Modification and Extension Agreement similar to the one
executed by the parties on May 1, 2022. (*May 1, 2022 Agreement™)

Current Status

As your client is aware, an agreement of purchase and sale has been entered into as it
relates to Part 1, 4 and 5 of the Part Lot 30, Concession 4 (Parts 1, 4, 5) for a purchase/sale price of
just over N s

A deposit is to be received with the closing of the transaction within two weeks
thereafier. The parties are contemplating to close this transaction by December 23, 2022 (or sooner).
As your client is aware, the funds are coming from offshore accounts and due to the various banking
requircments and regulations, there has been a significant delay in having the funds released here in
Canada. We have been receiving updates advising that the funds should be within Canada in the
“next day or two.” Altached please find the following correspondence as it relates to the funds:

TC:00543302-1
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[. Letter dated November 18, 2022 from Cresco Capital Ltd.;
2. Email dated November 22, 2022; and
3. Email dated November 23, 2022.

Once our client is in funds, my client can make payment of the outstanding arrears to
bring the Loan back into good standing. (This will be discussed in greater detail below)

Over and above the sale of Parts 1, 4 and 5, our client is also negotiating with a
purchaser, (who has retained reputable co i ronto) as it relates to Parts 6, 7 and 8. This
would generate a selling price in excess of ollars.

As your client will appreciate, the security is sufficient to cover all of the debt
obligations. The only issue is that of time.

Extension

In these circumstances, our client is seeking either a Forbearance Agreement or an
additional Mortgage Modification and Extension Agreement.

The extension term would be for a minimum of 6 months (we would propose until the
end of June 30, 2023). The renewal fee would be similar to that previously provided in the May 1,
2022, Agreement whereby the renewal fee would be:
1. 0.4% commitment loan fee/forbearance fee;
2. Tung Kee will make payment by December 31, 2022, all outstanding accrued
interest which pursuant to the letter from your offices of October 7, 2022, is
$424,870.20 as of October 5, 2022. The interest accrued from October 6, 2022

through to December 31, 2022 (or on the date on which the interest is paid) will
be approximately an additional $670,319.26 ($7,794.41 x 86 days);

In other words, the total payment will be $1,094,806.46.

3. The renewal/forbearance fee will be paid as a balloon payment on or before June
30, 2023.

Could you please confirm whether your client is agreeable to proceeding in such a
manner and we can proceed to formalize the documents necessary to document the agreement.

$ | look forward to hearing from you.

Yours very truly,

TEPLITSKY, COLSON LLP
Per:
Dowathan Rulathungam

JK/kp Jonathan Kulathungam

cc: David Tang (dtang@mille 1.com)

cc: Lucy Sivak (Isivak@millerthomson.com)

TC:00543302-1
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ECresco

CAPITAL LTD

50 Grosvenor Hill
London W1K 3QT

Your Ref:
Qur Ref: CCM952-EGICBP

Mr, Steven Gagnon Co-CEQ
Element Global Inc

6555 Barlon Ave

Sacond Floor

Los Angeles CA 90038

18 November 2022

Re: Bond Purchase and Equity Investment
Dear Steve and John,

Pursuant to my letter to you dated the 3rd of November 2022 (Reference CC/1847-EGICBP) | would fike to
update you as follows:

We had confirmation today that payment instruction has been submitied to the payment department (efter
further sign-off by the CEQ and compliance department in the HK office) and is expected to be processed on
Monday or Tuesday of next week. Payment confirmations will be released to our client once processed.

| will pass those on 1o you as soon as they are recsived.

Should you have any questions, please do not hesitate to gat in touch via mobile or email.

Sincerely

-"'-':""- :""':;—-"""-'—-

Krynauw Kriger
Director




Jonathan Kulathungnm

From:
Sent:
To:

Cc:
Subject:

Fyi

Sent from my phone

=nneenee Original message --------
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philip.wong@sowcapital.com.hk
Tuesday, November 22, 2022 7:26 AM
David Tang; Jonathan Kulathungam
‘Timothy Wu'

Fw: Element Update

From: Dana Arnold <Dana@pacificaventures,com>

Date: Tue, 22 Nov 2022, 6:08 am

To: philip.wong@sowcapital.com.hk, Timothy Wu <timothywu@sowcapital.com.hk>, Beely Lee <beelylee@gmail.com>,
Hal Katersky <Hal@pacificaventures.com>

Subject: Element Update

Hi Philip (All)!

Below is the latest update from Element this momning. We have a scheduled call
with them shortly and should have additional information from that call for our call

later today.




Talk to you soon!!

Dana I. Amold

C.E.O.
Pacifica Ventures

(310) 699-5697 Direct

0746
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Jonathan Kulathungam
R ————_ S =——— —————————— ]
From: philip.wong @sowcapital.com.hk
Sent: Tuesday, November 22, 2022 6:30 PM
To: David Tang; Jonathan Kulathungam
Ce: ‘Timothy Wu'
Subject: Fw: Today's Element Update
Fyi

Sent from my phone

------- Original message ---—--

From: Dana Arnold <Dana@pacificaventures.com>

Date: Wed, 23 Nov 2022, 6:27 am

To: Beely Lee <beelylee@gmail.com>, philip.wong@sowcapital.com.hk
Cc: Hal Katersky <Hal@pacificaventures.com>

Subject: Today's Element Update

Hi Philip and Beely!

Below is today’s update. .. hope to have more tomorrow!
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Dana I. Amold

C.E.O.

Pacifica Ventures
(310) 699-5697 Direct

Dan acificaVentures.com

jmcmm VENTURES

This message and any attachments may contain information that is privileged,
confidential or exempt from disclosure under applicable law. If you have received
this message in error, please send a reply message immediately and delete the
message and any attachments without opening the attachment. Any further
dissemination of this communication is strictly prohibited. Thank you.--
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Subject: RE: EXTERNAL: RE: Romspen Investment Corporation
Date:  12/1/2022 12:49 PM

From: "David P. Preger" <DPreger@dickinson-wright.com>

To: "Jonathan Kulathungam" <jkulathungam@teplitskycolson.com>
"Tang, David" <dtang@millerthomson.com>, "Sivak, Lyudmila (Lucy)"
Cc: <Isivak@millerthomson.com=, “"Kathy Ples" <kples@teplitskycolson.com>, "Paul A.

Muchnik" <PMuchnik@dickinson-wright.com>

Jonathan,

I now have instructions. My client will not entertain any forbearance arrangement with your client that does
not involve cash on the barrel head. The ongoing assurance that money is coming from overseas has no air of
reality,

David P. Preger Partner

199 Bay Street Phone 416-646-4606
Suile 2200 Fax 844-670-6009

Commerce Court Wesi Email DPreger@dickinsonwright.com
Toronto ON M5L 1G4

i”'nn':lle | V-Card

TUCKY AMICHIGAN MNEVADA

From: David P. Preger

Sent: Monday, November 28, 2022 6:10 PM

To: 'Jonathan Kulathungam' <jkulathungam@teplitskycolson.com>

Cc: Tang, David <dtang@millerthomson.com>; Sivak, Lyudmila (Lucy) <Isivak@millerthomson.com>; Kathy
Ples <kples@teplitskycolson.com>

Subject: RE: EXTERNAL: RE: Romspen tnvestment Corporation

Jonathan, | have forwarded your email of November 23, 2022 and sought instructions. If there is anything
further you want to share, please advise,

From: Jonathan Kulathungam <jkulathungam@teplitskycolson.coms>

Sent: Monday, November 28, 2022 5:17 PM

To: Kathy Ples <kples@teplitskycolson.com>; David P. Preger <OPreger@dickinson-wright.com>
Cc: Tang, David <dtang@millerthomson.com>; Sivak, Lyudmila {Lucy) <isivak@millerthomson.com>
Subject: EXTERNAL: RE: Romspen Investment Corporation

David

I am following up on the email below.

about:blank 7/11/2023
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Are you available this over the next two days to discuss matters?

Thanks
(_ﬁ;:mf/ﬁ/ﬁ

Jonathan Kulathungam | Partner
B.A. (Hons), LL.B.

7P TEPLITSKY, COLSON v

B A RRISTERSTS
70 Bond St, Suite 200 * Toronto, Ontario * M5B 1X3 « Canada
Phone 416.865.5318 « Fax: 416 365.7702 « www teplitskvcolson . com

From: Kathy Ples <kples@teplitskycolson.com>

Sent: Wednesday, November 23, 2022 2:09 PM

To: dpreger@dickinsonwright.com

Cc: Jonathan Kulathungam <jkulathungam®teplitskycolson.com>; Tang, David <dtang @millerthomson.com>;
Sivak, Lyudmila (Lucy) <Isivak@millerthomson.coms

Subject: Romspen Investment Corporation

November 23, 2022

SENT BY EMAIL:
dpreger@dickinsonwright.com

David Preger

Dickinson Wright

199 Bay Street, Suite 2200
Commerce Court West
Taronto, Ontario

MSL 1G4

Dear Sir:

Re: Romspen Investment Corporation

Further to my voicemail messages and the emails you have exchanged, what we would be
proposing is either:

1. A Forbearance Agreement; or

2. Mortgage Loan Modification and Extension Agreement similar to the one executed by
the parties on May 1, 2022. (“May |, 2022 Agreement™)

Current Status
As your client is aware, an agreement of purchase and salc has been entered into as it

relates to Part |, 4 and 5 of the Part Lot 30, Concession 4 (Parts 1, 4, 5) for a purchase/sale price of just
over $ﬂ UsD.

about:blank 7/11/2023



Page 3 of 4
B 5781

A deposit is to be received with the closing of the transaction within two weeks thereafter,
The parties are contemplating to close this transaction by December 23, 2022 (or sooner). As your client is
aware, the funds are coming from offshore accounts and due to the various banking requirements and
regulations, there has been a significant delay in having the funds released here in Canada. We have been
receiving updates advising that the funds should be within Canada in the “next day or two.” Attached
please find the following correspondence as it relates to the funds:

1. Letter dated November 18, 2022 from Cresco Capital Ltd.;
2. Email dated November 22, 2022; and

3. Email dated November 23, 2022.

Once our client is in funds, my client can make payment of the outstanding arrears to bring
the Loan back into good standing. (This will be discussed in greater detail below)

Over and above the sale of Parts 1, 4 and 5, our client is also negotiating with a purchaser,
(who has retained reputable counsel in Toronto) as it relates to Parts 6, 7 and 8. This would generate a
selling price in excess of-iollars.

As your client will appreciate, the security is sufficient to cover all of the debt obligations.
The only issue is that of time.

Extension

In these circumstances, our client is secking either a Forbcarance Agreement or an
additional Mortgage Modification and Extension Agreement,

The cxtension term would be for a minimum of 6 months (we would propose until the end
of June 30, 2023). The renewal fee would be similar to that previously provided in the May 1, 2022,
Agreement whereby the renewal fee would be:

1. 0.4% commitment loan fee/forbearance fee;

2. Tung Kee will make payment by December 31, 2022, all outstanding accrued interest
which pursuant to the letter from your offices of October 7, 2022, is $424,870.20 as of
October 5, 2022. The interest accrued from October 6, 2022 through to December 31,
2022 (or on the date on which the interest is paid) will be approximately an additional
$670,319.26 ($7,794.41 x 86 days);

In other words, the total payment will be $1,094,806.46.

3. The renewal/forbearance fee will be paid as a balloon payment on or before June 30,
2023,

Could you please confirm whether your client is agrecable to proceeding in such a manner
and we can proceed to formalize the documents necessary to document the agreemen.

I look forward to hearing from you.
Yours very truly,

ve TEPLITSKY, COLSON LLP
Per:

about:blank 7/11/2023



Yowathan Ralathangam
JK/kp Jonathan Kulathungam
cc: David Tang (dtang @millerthomson.com)
cc: Lucy Sivak (Isivak@millerthomson.com)

Kathy Ples

Legal Assistant to Jonathan Kulathungam
kples@teplitskyeolson.

(416) 365-9320 x 112

("] TEPLITSKY, COLSON

BARRISTERS

70 Bond St, Suite 200 » Toronto, Ontario * M5B 1X3 « Canada
Tel: 416.365,9320 » Fax: 416.365.7702 » www.teplitskycolson.com

;g Please consider the environment befare prnting this emanl
IMPORTANT NOTE:

The following material is intended for use only by the individual or entity to which it is specifically addressed
above and should not be read by, or delivered to, any other person. Such material may contain privileged or
confidential information, the disclosure or other use of which by other than the intended recipient may result in
the breach of certain laws or the infringement of rights of third parties. If you have received this email in
errvor, please notify us immediately by calling our offices (collect if necessary), at (416) 365-9320, so that we
can make appropriate arrangements for the return of this email and any confirmation copy which you may
receive by mail, al our expense. We thank you in advance for your cooperation and assistance.

Confidentiality Warning This message and any attachments are mtended only for the use of the intended recipieni(s), are confidential and may be
privieged If you are nol the ntended recipient you are hereby notified that any review, retransmission, canversion ta hard copy, copying,
circulaton or other use of this message and any attachments 1s strictly prohibited. If you are not the intended recipienl please notify the sender
immediately by return e-mail and delete ttis massage and any atlachments from your system.

Information confidentielle  Le présent message, ainsi qua taut fichiar qui v ast joint, 25t envoye 4 l'intention exclusive de son ou de ses
destinataires 1 g5t de nature confidentielle et peut constituer une information privilégiée, Nous averlissons loule personne autre que le destinatalre
prevu que l'examen, |a retransimission, 'mpression la cople la distrbution ou toute autre utilisation de ce message el de toul fichier qui y est joint
est stnctement interdit, Si vous n'éles pas le destinalaire prévu. veuillez en aviser immediatement Fexpéditeur par retour de courriel et supprimer ce
massage el loul document jont de volre sysleme

about:blank 7/11/2023
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Subject: RE: EXTERNAL: RE: Romspen Investment Corporation
Date:  12/1/2022 12:55 PM

From: "David P. Preger" <DPreger@dickinson-wright.com>

To: "Jonathan Kulathungam" <jkulathungam@teplitskycolson.com>
"Tang, David" <dtang@millerthomson.com=>, "Sivak, Lyudmila (Lucy)"
Ce: <lIsivak@millerthomson.com>, "Kathy Ples" <kples@teplitskycolson.com>, "Paul A.

Muchnik" <PMuchnik@dickinson-wright.com>

Money paid at the time of signing.

David P. Preger Partner

189 Bay Streel Phone 416-646-4606
Suite 2200 Fax 844-670-6009

Commerce Court Wesl  Emall DPreger@dickinsonwright.com
Toronto ON M5L 1G4

| Profile i V-Card

DICKINSON WRIGH T e

ARIZONA CALIFORMIA MLOAIDA IWLINOIS KEMTUCKY MCHIGAN MEVACA
QOHIO TENNESSEE TEXAS WASHINGTON DC, TORONTO

From: Jonathan Kulathungam <jkulathungam@teplitskycolson.com>

Sent: Thursday, December 1, 2022 12:54 PM

To: David P. Preger <DPreger@dickinson-wright.com>

Cc: Tang, David <dtang@millerthomson.com>; Sivak, Lyudmila (Lucy) <Isivak@millerthomson.coms; Kathy
Ples <kples@teplitskycolson.com>; Paul A. Muchnik <PMuchnik@dickinsen-wright.com>

Subject: RE: EXTERNAL: RE: Romspen Investment Corporation

Sorry, what do you mean by “cash on the barrel head“?

jﬂaﬁ@n

Jonathan Kulathungam | Partner
B.A. (Hons), LL.B.

TEPLITSKY, COLSON e

B ARRISTERS
70 Bond St, Suite 200 + Toronto, Ontario * M5B 1X3 « Canada
Phone 416.865.5318 » Fax 416 365.7702 « www teplitskycolson com

From: David P. Preger <DPreger@dickinson-wright.com>

Sent: Thursday, December 1, 2022 12:49 PM

To: Jonathan Kulathungam <jkulathungam@teplitskycolson.coms

Cc: Tang, David <dtang@millerthomson.com>; Sivak, Lyudmila (Lucy) <Isivak@millerthomson.com>; Kathy

about:blank 7/11/2023
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Ples <kples@teplitskycolson.com>; Paul A, Muchnik <PMuchnik@dickinson-wright.com>
Subject: RE: EXTERNAL: RE: Romspen Investment Corporation

Jonathan,

I now have instructions. My client will not entertain any forbearance arrangement with your client that does
not involve cash on the barrel head. The ongoing assurance that money is coming from overseas has no air of
reality.

David P. Preger Partner

199 Bay Street Phone 416-646-4606

Suite 2200 Fax B844-670-6009

Commerce Court Wesl Email DPreqer@dickinsonwrighl.com
Toronto ON M5L 1G4 ARt
[ Profile I V-Card

DICKINSON WRIGHT 10

ARIZONA CALIFORSIA ROAIDA MLNOES FENTUCKY MICHIGAN NEVADA
OH0 TERMESUE TEXAS WASHMNGTON DL TORONTO

From: David P. Preger

Sent: Monday, November 28, 2022 6:10 PM

To: 'Jonathan Kulathungam' <jkulathungam@teplitskycolson.com>

Cc: Tang, David <dtang@millerthomson.com>; Sivak, Lyudmila (Lucy) <isivak@millerthomson.com>; Kathy
Ples <kples@teplitskycolson.com>

Subject: RE: EXTERNAL: RE: Romspen Investment Corporation

Jonathan, | have forwarded your email of November 23, 2022 and sought instructions. If there is anything
further you want to share, please advise.

From: Jonathan Kulathungam <jkulathungam@tep!itskycolson.coms>

Sent: Monday, November 28, 2022 5:17 PM

To: Kathy Ples <kples@teplitskycolson.com>; David P. Preger <DPreger @dickinson-wright.com>
Ce: Tang, David <dtang@millerthomson.com>; Sivak, Lyudmila {Lucy) <Isivak@millerthomson.com>
Subject: EXTERNAL: RE: Romspen Investment Corporation

David
I am following up on the email below.
Are you available this over the next two days to discuss matters?

Thanks

fr:fmf!-‘.r‘f;.'ﬂ

Jonathan Kulathungam | Partner
B.A. (Hons), LL.B.

about:blank 7/11/2023
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TEPLITSKY, COLSON e

m BARRISTERS

70 Bond St, Suite 200 » Toronto, Ontario « M5B 1X3 « Canada
Phone 416.865.5318 « Fax: 416.365 7702 - www.teplitskycolson.com

From: Kathy Ples <kples@teplitskycolson.com>

Sent; Wednesday, November 23, 2022 2:09 PM

To: dpreger@dickinsonwright.com

Cc: Jonathan Kulathungam <jkulathungam@teplitskycolson.com>; Tang, David <dtang@millerthomson.com>;
Sivak, Lyudmila {Lucy) <Isivak@ millerthomson.com>

Subject: Romspen Investment Corporation

November 23, 2022

SENT BY EMAIL:

dpregeri dickinsonwright.com

David Preger

Dickinsen Wright

199 Bay Street, Suite 2200
Commerce Court West
Taronto, Ontario

MSL 1G4

Dear Sir:
Re: Romspen Investment Corporation

Further to my voicemail messages and the cmails you have exchanged, what we would be
proposing is either:

1. A Forbearance Agreement; or

2. Mortgage Loan Modification and Extension Agreement similar to the one executed by
the parties on May 1, 2022. (“May |, 2022 Agrcement™)

Current Status

As your client is aware, an agreement of purchase and sale has been entered into as it
relates to Part 1, 4 and 5 of the Part Lot 30, Concession 4 (Parts 1, 4, 5) for a purchase/sale price of just

over | VSD.

A deposit is to be received with the closing of the transaction within two weeks thereafter.
The parties are contemplating to close this transaction by December 23, 2022 (or sooner). As your client is
aware, the funds are coming from offshore accounts and due to the various banking requirements and
regulations, there has been a significant delay in having the funds released here in Canada, We have been
receiving updates advising that the funds should be within Canada in the “next day or two.” Attached
pleasc find the following correspondence as it relates to the funds:

about:blank 7/11/2023
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l. Letter dated November 18, 2022 from Cresco Capital Ltd.;
2. Email dated November 22, 2022; and
3. Email dated November 23, 2022.

Once our client is in funds, my client can make payment of the outstanding arrears to bring
the Loan back into good standing. (This will be discussed in greater detail below)

Over and above the sale of Parts 1, 4 and 5, our client is also negotiating with a purchaser,
(who has retained reputable counsel in Toronto) as it relates to Parts 6, 7 and 8. This would generate a
sclling price in excess of'_ dollars.

As your client will appreciate, the sccurity is sufficient to cover all of the debt obligations.
The only issue is that of time,

Extension

In these circumslances, our client is secking either a Forbearance Agreement or an
additional Mortgage Modification and Extension Agreement.

The extension term would be for a minimum of 6 months (we would propose until the end
of June 30, 2023). The renewal fee would be similar to that previously provided in the May |, 2022,
Agreement whereby the renewal fee would be;

[. 0.4% commitment loan fee/forbearance fee;

2. Tung Kee will make payment by December 31, 2022, all outstanding accrued interest
which pursuant to the letter from your offices of October 7, 2022, is $424,870.20 as of
October 5, 2022. The interest accrued from October 6, 2022 through to December 31,
2022 (or on the date on which the interest is paid) will be approximately an additional
$670,319.26 ($7,794.41 x 86 days);

In other words, the total payment will be $1,094,806.46.

3. The renewal/forbearance fee will be paid as a balloon payment on or before June 30,
2023.

Could you please confirm whether your client is agreeable to proceeding in such a manner
and we can proceed to formalize the documents necessary to document the agreement.

I look forward to hearing from you.

' Yours very truly,
TEPLITSKY, COLSON LLP
Per:
Donathan Ralathangam
JK/kp Jonathan Kulathungam
cc: David Tang (dtang@millerthomson.coim)
cc: Lucy Sivak (Isivakemillerthomson.com)

about:blank 7/11/2023
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Kathy Ples

Legal Assistant to Jonathan Kulathungam
kples@ieplitskyeolsen.com

(416) 365-9320x 112

T TEPLITSKY, COLSON iy

BARRISTERS

70 Bond St, Suite 200 * Toronto, Ontario * M5B 1X3 » Canada
Tel: 416.365.9320 » Fax: 416.365.7702 = www.lephtskyvcolson.com

p‘t‘ Please consider the environment befepe pnnbing this email
IMPORTANT NOTE:

The following material is intended for use only by the individual or entity to which it is specifically addressed
above and should not be read by, or delivered to, any other person. Such material may contain privileged or
confidential information, the disclosure or other use of which by other than the intended recipient may result in
the breach of certain laws or the infringement of rights of third parties. If you have received this email in
error, please notify us immediately by calling our offices (collect if necessary), at (416) 365-9320, so that we
can make appropriate arrangemenis for the return of this email and any confirmation copy which you may
receive by mail, at our expense. We thank you in advance for your cooperation and assistance.

Confidentiality Waming This message and any altachments are inlended on'y for Ihe use of the intended recipient(s), are eanfidantial and may be
privileged. If you are not the intended recipient you are hereby nolified that any review, relransmission, conversion lo hard copy, copying, circulation
orother use of this message and any allachments is strictly prohibitad i you are nol the intended racipient pleasa notify the sender immediately by
return e-mail and delete this message and any altachments from your system

Inforination canfidentielle : Le présent message, ainst que tout fichier qur y st jont, est envoyé 3 lntenlion exclusive de son ou de ses
deslinalaires, il esl de nature confidentielle 2t peut constituer une information privilégige, Nous averlissans loute personne autre gue le destinataire
prévu que fexamen, la retransmission. impression, la capie, 1a distribution ou toute avire utiisation de ce message et de lout fichier qui y est joint
sl strictement mterdil. Si vous n'étes pas ke destinataire prévu. veuiltez en aviser immedialement l'expediteur par retour de courral &t supprimer ce
massage et toul document joint de volre systéme

Confidentially Warning: This message and any altachmenis are intended only for the use of the intended recipient(s), are conflidenlial and may be
privileged. |f you are not the intended recipient you are hereby aotified that any review, retransmission. conversion lo hard copy. copying
circulation or gther use of this message and any altachmenis s slrictly prohibited. If you are not the intanded reciplent please notify the sender
immediately by retum a-mail and delelz this message and any attachments from your syslam,

Information confidentielle : Le présent massage, ainsi que lout fichier qui y st joint, esl envoyé a l'ntenlion exclusive de son ou de ses
deslinalaires; il est de nature confidentlelle et peut constituer une informalion priviléaglée. Nous avertissons loute personne autre que |2 destinataira
prévu que I'examen. la retransmission, limpression, la copie, la distnbution ou loute autre ulil'sation de ce message et de tout fichisr qui y est joint
2st stnctement interdil. Si vous n'étes pas le destinataire prévi, vauillez e avisar immédiatement ['expédileur par retour de courrizl et supprimer ce
message el tout document joint de votre systéme,

about:blank 7/11/2023
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T TEPLITSKY, COLSON vwwp

BE ARRISTERS
Suite 200, 70 Bond Street
Toronto, Ontario
M5B 1X3
Telephone; (416) 365-9320
Facsimile: (410) 365-0695

JONATHAN KULATHUNGAM, B,A, (Hons.), LL.B,
Direct Line: (416) 865-5318
E-mail: jkulathungam(@teplitskycolson.com

December 6, 2022

SENT BY EMAIL:
dpreger@dickinsonwright.com

David Preger

Dickinson Wright

199 Bay Street, Suite 2200
Commerce Court West
Toronto, Ontario

MSL 1G4

Dear Sir;
Re:  Romspen Investment Corporation
Thank you for your email of last week advising as to your clients’ position.
We completely appreciate and understand your clients’ position in this matter.
However, we would like to place the following additional documentation and facts before your client
in that it would make business sense for all parties concerned to allow the status quo to remain for an
additional 3 to 4 months. Your clients’ security will be protected during that time. There is more than

sufficient equity to cover your clients’ claim.

Attached please find the following two documents for your clients’ consideration in
entering into a Forbearance Agreement that Tung Kee is requesting:

1. Email from counsel for Element regarding the status of the transfer of the funds;
2. A mortgage loan commitment the terms of which are self-explanatory.

Over and above this, my clients are also in active negotiations regarding the sale
of other parcels of land. The new purchaser has retained reputable counsel from one of the
national large firms.

As it relates to payment at the time of signing the Forbearance Agreement, what
range is your client seeking?

TC:00545608-1



JK/kp
cc: David Tang (dtang@millerthomson.com)

cc: Lucy Sivak (Isivak@millerthomson.com)

TC:00545608-1

Yours very truly,
TEPLITSKY, COLSON LLP

Per:
Yonathan Rulathungam

Jonathan Kulathungam

0759
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Janet C, Nairne

From: Tang, David <dtang@millerthomson.com>
Sent: Monday, December 5, 2022 2:35 PM

To: Jonathan Kulathungam

Subject: FW: FW update - Markham purchase

FYI

DAVID. C.K. TANG

Providing services on behalf of a Professional Corporation
Partner

Miller Thomson LLP

Scotia Plaza

40 King Street West, Suite 5800
P.0. Box 1011

Toronte, Ontario M5H 351

Direct Line: +1 416.557.6047
Fax: +1 416.595.8695

Email: dtang@millethomson,.com
millerthomson.com

View my web page

MILLER THOMSON

AOC ATS | ey Aird

Please consider the environment before printing this email.

----- Onginal Mcssage-----

From: Samantha Sclomon <samantha@tsklaw.ca>
Sent: Monday, December 5, 2022 2:23 PM

To: Tang, David <dtang@millerthomson.com>

0760

Ce: Sivak, Lyudmila (Lucy) <Isivak@millerthomson.com>; Gray, Robert <rgray@millerthomson.com>

Subject: [**EXT**] FW update - Markham purchasc
See below update I received.

Sam

> -----Original Message-----

> From: steven gagnon <sfgagnon55@gmail.com™>
> Sent: December 5, 2022 10:43 AM

> To: Samantha Solomon <samantha@tsklaw.ca>
> Subject:

> 8G, [Dec 5, 2022 at 7:33 AM]

> Monday morning update:
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> Bank of Singapore: Bank of Singapore today confirmed that the transfer reissued at the end of last week after
the first transfers kicked back have successfully and there was no errors in their system detected. We are now
awaiting the delivery of the transfer confiemarion to Element Global. We will alert everyone once we are in
receipt of the transfer confirmation. Again, we have to wait for BOS to deliver these as they have indicated they
would be available shortly.

=

> Deutsche Bank Singapore. Today they were contacted by MAS by the lead officer who was out sick last
week. He confirmed that the work was done and he was taking the day to review the file and the work that was
done by his replacement. DBS is his client and he is responsiable for this transaction and therefore wanted to
review and signoff on the file as this is a very significant amount of capital.

>

> It is anticipated by both Deutsche Bank Singapore and Deutsche Bank Frankfurt that this would be relased
tommorow Singapore time.

o>

> Bertil has just left Sweden on a flight so he will be with the bridge lenders tonight so when the account is live
tomorrow, he can have them excute both bridge loans and move everything forward as planned,

>

> If anything more develops today we will keep you all posted.

prg

>

> Thank you

> Steve
Y

>

> Sent from my iPhone

[EXTERNAL EMAIL / COURRIEL EXTERNE]

Please report any suspicious attachments, links, or requests for sensitive information.

Veuillez rapporter la présence de picees jointes, de liens ou de demandes d’information sensible qui vous
semblent suspectes,

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time.

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. If you have received this
communication in error, please notify us immediately and delete this. Thank you for your cooperation. This
message has not been encrypted. Special arrangements can be made for encryption upon request. If you no
longer wish to receive ¢-mail messages from Miller Thomson, please contact the sender.

Visit our website at www.millerthomson.com for information about our firm and the services we provide.

Il est possible de s’abonncr aux communications électroniques gratuites de Miller Thomson ou de s’en
désabonner & tout moment,

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est confidentiel et
destiné uniquement a la personne ou a l'entité & qui il est adressé. Toute utilisation ou divulgation non permise
est strictement interdite. L'obligation de confidentialité et de secret professionnel demeure malgré toute
divulgation. Si vous avez recu le présent courriel et ses annexes par erreur, veuillez nous en informer

2
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immeédiatement et le détruire. Nous vous remercions de votre collaboration, Le présent message n'a pas été

crypté. Le cryptage est possible sur demande spéciale. Communiquer avec I’expéditeur pour ne plus recevoir
de courriels de la part de Miller Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web 4
www.millerthomson.com
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JIA Asia Asset Management Pte Ltd

71 Robinson Road

#14-01

Singapore 068895

JIA ASIA ASSET MANAGEMENT PTE LTD, AS TRUSTEE

MORTGAGE LOAN COMMITMENT
Nov 30th, 2022

TO:  TUNG KEE INVESTMENT CANADA LTD.

RE:  PIN 03056-0377 (LT), 3143 NINETEENTH AVENUE, MARKHAM, ONTARIO

We are pleased to advise that your application for first mortgage financing on the above-noted property
(the “Loan) has been approved, subject to the following terms and conditions, and subject to all legal
matters and documentation being to the complete satisfaction of “JIA Asia Assel Management Pte Ltd
(JIA), the registered mortgages under the subject loan(the “Lender”), and their solicitors.

PURPOSE
BORROWER
LOAN AMOUNT
INTEREST RATE
TERM
AVAILABILITY

PERIOD

AMORTIZATION

INTEREST RESERVE :

INTEREST PAYMENT:

Refinance

Tung Kee Investment Canada Ltd., (the Borrower™)
US$20,000,000 first mortgage loan

10% Per Annum

3 Years

Within |5 days from Feb 28, 2023, Any undrawn commitinent
outstanding will automatically be cancelled upon expiry of the
Availability Period

N/A. Interest Only Repayment

6 months Interest Reserve

Due monthly, not in advance, with inlerest being calculated daily and
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compounded monthly on each payment date on the total of the principal
balance plus accrued interest outstanding on the payment date,

REPAYMENT ¥ In one lump sum on the Maturity Date

MAKE WHOLE : In the event that any part of the Facilities is repaid or prepaid prior to the
date falling 6 months after the utilization date, the Borrower shall pay to
the Lenders, together with the principal amount being repaid or prepaid,
an amount equal to the Facilities Cash Interest that would otherwise have
accrued on that principal amount from the date of repayment or
prepayment to the date falling 6 months afier the utilization date had
such repayment or prepayment not occurred.

LOAN SECURITY The Lender under this facility will receive the following security:

1. A first mortgage on the lands and buildings municipally known as
PIN 03055-0377 (LT), 3143 NINETEENTH AVENUE,
MARKHAM, ONTARIO.

2. Anassignment of all municipal approvals & agreements,
conslruction contracts, project letters of credit, and architectural &
mechanical drawings.

3. A General Security Agreement for the Borrower and an Assignment
of Rents and Leases.

4. Postponements of Claim from (i) all shareholders/unit holders of the
Borrower, (ii) all related party debt holders of the Borrower.

5. The guarantee from TONY MAN TUNG YUNG (the “Guarantor”)
Jjointly and severally with the Borrower as principle debtors and not
as surety, to repay the loan.

6. Any other reasonable security documentation requested by the

Lender's solicitor,
LOAN FEES ! 1% (US$200,000)
LEGAL FEES : To be paid by Borrower
DISBURSEMENTS Fees including the above to be deducted from mortgage loan on closing.
PROPERTY : The subject property is comprised of a 22.26 acres plus buffer land (blue
DESCRIPTION partial as per attached drawing). The land is municipally known as

PIN 03055-0377 (LT), 3141 Nineteenth Avenue, Markham, Ontario

SPECIAL LOAN CONDITIONS

The subject loan facility shall be subject to the following conditions, which the Borrower and Guarantor
jointly covenant to meet:

1. Borrower will be subjected to further consents or approvals of the existing Mortgagees. and the
failure or refusal of such Mortgagees to give such consents or approvals shall, notwithstanding
anything to the contrary in this agreement. constitute reasonable justification for Borrower's
withholding its consent or approval.
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2. Subject to confirmation that all existing registered mortgages and encumbrances are in good
standing with no history of arrears. Solicitor to confirm same prior to advance of funds, and
provide copies of discharge and pay out statements.

3. Lender approves and finds the Appraisal report prepared by Collliers dated Mar 18, 2022 be
satisfactory as to content a he report confinms a value of at least YN /1A
agrees price per acre be C“ Total arca of the property is 22.26 acres plus buffer land
(blue partial as per attached drawing).

4. Any subsequent financing and refinancing of the property is subject to the approval of the Lender.

5. The Borrower and Guarantor hereby warrant and represent that they have the ability to service the
Loan debt.

6. No funds shall be advanced until the Lender has been provided confirmation that the usable
developable acreage on the subject property is 22.26 acres. The said 22.26 acres are not included
in the Greenbelt Area, with such confirmation to be to the complete satisfaction of the Lender in
their sole discretion.

REQUIRED PRIOR TO CLOSIN

The advance of funds under the Loan is subject to the following conditions and subject to receiving the
following documentation, which must be to the Lender’s satisfaction in their sole, arbitrary and subjective
discretion:

(a) Statement of net worth for the Guarantor.

(b) A copy of the most recent Financial Statement of the Borrower,

(c) A current appraisal report addressed to the Lender

(d) Environmental Site Assessment of the property, addressed to the Lender, confirming the site is
free of all environmental contamination. The report is to be completed by an environmental
engineer that is satisfactory to the Lender, and the Lender is to be provided with confirmation
that the engineer's liability is limited to an amount that is satisfactory to the Lender,

(e) A Geotechnical Report on the property, addressed to the Lender, confirmation that there are no
negative impediments that could adversely affect construction at the property. The report is to
be completed by an engineer that is satisfactory to the Lender, and the Lender is to be provided
with confirmation that the engineer’s liability is limited to an amount that is satisfactory to the
Lender

{f) A copy of the Transfer /Deed for the property

(g) A copy of the existing morigage charges on the property and mortgage discharge statements.

(h) A copy of the survey of the property.

(i) A planning memo for the subject property, from the Borrower’s planner.

(i) A copy of all correspondence relating to the rezoning and site plan approval for the proposed
future development (zoning documents, Official Plan Amendment application, siic plan approval
applications, correspondence with the City of Markham, etc.)

(k) Copies of the current Property Tax bills.

(I) The Borrower agrees it is responsible for obtaining and negotiating a price for iegal fees and
estimated disbursements from the Lender's appointed solicitor.

(m) At the Lender's solicitor’s option, the Borrower and or Guarantor are to obtain Independent legal
advice (I.L.A.) for this transaction.

(n) A JIA's option, subject to a satisfactory site inspection.

(o) Any further reasonable documentation that JIA deems necessary to complete the underwriting of
a loan on a property of this nature.

SCHEDULES ATTACHED,;
The Tollowing attached schedule(s) form a part of this Mortgage Loan Commitment;
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SCHEDULE “A™: Project Information

E :
The Borrower / Guarantor agree JIA services are rendered at the time this Commitment is accepted by the
Borrower / Guarantor. By signing this Mortgage Loan Commitment Letter, The Borrower and Guarantor
acknowledge and agree that (i) JIA is acting on behalf of the Lender and for the Lendef's benefit only, (ii)
JIA acts exclusively for managed accounts and related entities and is deemed to be acting as a principal
herein, (iii) the Borrower and/or Guarantor should view JIA role is that of a lender, and (iv) the Lender
has advised the Borrower and Guarantor to be obtain independent legal advice and financial advice with
respect to the impact of this transaction, including the risks associated with the Lender having an interest
in the subject property, and the resulting remedies available to the Lender should a default occur.

If the terms and conditions set out herein are satisfactory, kindly acknowledge acceptance by initialing
each page and signing below. Please return one copy of this letter of commitment to our office within six
(6) days of this date, otherwise our commitment may be considered by us to be null and void. The
Borrower acknowledges having received and/or executed a Borrower Disclosure Form at least 48 hours
prior to signing this Commitment and a copy has been retained by the Borrower. In case of any
inconsistency or conflict between any provisions of this commitment letter and any provisions of the
sccurity documents for the Loan, the Lender May, in their sole discretion, determine which shall prevail

Yours truly,

SIGNED BY: . Jysmind MM )

Titk: 2o )
)

FOR AND ON BEHALF OF )
)

JIA ASIA ASSET MANAGEMENT PTE. LTD.

BORROWER:

SIGNED BY: Tony Yung
Title: Director

FOR AND ON BEHALF OF
TUNG KEE INVESTMENT CANADA LTD.

St S S



SCHEDULE “A”
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Blocks 1 & 2, as poinled by the purple arrow, will be charged as first mortgage to the Fund entity for the

Proposed Offer.
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T TEPLITSKY, COLSON vLvr
B ARRISTERS
Suite 200, 70 Bond Street
Toronto, Ontario
MSB 1X3
Telephone: (416) 365-9320
Facsimile: (416) 365-0695

JONATHAN KULATHUNGAM, B.A. (Hons.), LL..B,
Direct Line: (416) 865-5318
E-mail; jkulathungam teplitskycolson.com

December 12, 2022

SENT BY EMAIL:
dpreger@dickinsonwright.com

David Preger

Dickinson Wright

199 Bay Street, Suite 2200
Commerce Court West
Toronto, Ontario

M5L 1G4

Dear Sir:
Re: Romspen Investment Corporation
[ am writing to provide you with a further update.
Attached are the following:
. A memorandum prepared by my client setting out the status of the existing
Agreement of Purchase and Sale with the Element Group and the additional
negotiations as it relates to the other parcels of land;

2. Letter from Cresco Capital Ltd. funding purchase by Element.

As your client is aware, Tung Kee has been diligently pursuing not only the
redevelopment but also the sale of parcels of land.

Additional time is needed.
We completely understand and appreciate Romspen's position.

Regarding a Forbearance Agreement, what is the minimum amount Romspen is
prepared to consider in order to obtain a forbearance for an additional 4-6 months?

Lf you would like to discuss these matters, we can arrange for a telephone call
which could include our respective clients,

TC:00546994-1



I look forwarding to hearing from you.

JK/kp
cc: David Tang (dtang@millerthomson.com)
ce: Client

TC:00546994-1

Yours very truly,
TEPLITSKY, COLSON LLP
Per:

Donatlban Ralathungam

Jonathan Kulathungam

0769

Page 2
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(. Cresco

50 Grosvenor Hill
London Wi1K 3QT

Your Ref;
Qur Ref: CC/1965-EGICBP

Mr. Steven Gagnon Co-CEQ
Element Global Inc

6555 Barlon Ave

Second Floor

Los Angeles CA 90038

9 December 2022

Re: Bond Purchase and Equity Investment
Dear Steve and John,

Pursuant to my letter (o you dated the 2nd of December 2022 (Reference CC/1961-EGICBP) | would like to
update you as follows:

Subsequent to the transfers being processed last Friday, the CEQ of the bank insisted on further calls with the
client confirming lransfer requests prior to him agreeing to release the transfers. This seems like over the top
compliance relaled procedure given everything the client has been through to get to this junction, bul never the
less, these were completled on Wednesday. The client has been assured thal this is now it, and that the
Iransfers are being released. We await confirmations and | will provide these to you as soon as | have sight of
them.

Should you have any questions, please do not hesitate to get in touch via mobile or email.

Sincerely

Ll —

Krynauw Kriiger
Director

Authorised and regulated by the Financial Conduc! Authority No 515242 .
Registered number 6935007 . Registered office as above

www.crescocapital.co.uk
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Date: 12" December 2022

To: Mortgagees

From: Tung Kee Investment Canada Ltd.

Subject: Tung Kee Loan Repayment Plan of 3143 19" Avenue, Markham, Ontario

Introduction

Due to the delayed closing of Block 5, we understand that we are in default of the existing loan facility.
However, we are making our best efforts to dispose the land parcels to repayment the loan, and we are
in discussion with multiple parties at the moment. We are confident to close at least one of the
transactions and clear the loan by the end of Q1 2023. Thus, we humbly ask for your support and would
like to reach a forbearance agreement with you.

Updates

(i) Block 5 is still under contract with the studio buyer, and the buyer is keen to close the deal in
December 2022. The funding is in place, but the deal is delayed due the process of fulfilling the
compliances set by the concerned governmental monetary regulatory body, which
unfortunately been taken longer than expected, The buyer has been updating us the progress
regularly, and we understand it is in the final stage to clear the regulations now. Therefore, we
are optimistic to close the deal in the near future, and is expecting to receive around US
proceeds to repay the outstanding loan.

The same buyer is also under contract to buy Block 3 & 4 in Q1 2023, and we will double confirm
their interest in buying Block 3 & 4 at the closing of Block 5. If the transaction goes through
successfully, we will receive another USD 29m from the disposal.

(ii) We have received two offers to purchase up to 28 acres and 45 acres of the site recently. One of
the potential buyers has engaged a reputable lawyer to represent them and has sent an initial
offer to us. Our lawyer and project management team are now answering their requisitions,
meanwhile, we are countering with an insignificant higher offer for the sake of negotiation
strategies. The price is under negotiation ranging from CAD-to CAI- per acre.

The other interested party is interested in buying Block 1,2,3 & 4, approximately 45 acres, at
around U\Dﬁper acre. Both buyers are familiar with the area, and have some basic
knowledges of the site. DD will be kick-started before the end of this year, and we assume to
close before the end of Q1 2023.

(iii) Furthermore, we have received an offer from a Singapore based company to provide us a USD
20m loan for Block 1 & 2, and we can partially repay the existing loan.

Conclusion
We are using our best endeavors to dispose and refinance the land parcels, which we believe we can

clear the loan by the end of Q1 2023, Your continuous support is very much appreciated, and we hereby
sincerely invite you to enter into a forbearance agreement with us to help us overcome such tough time,
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Subject: RE: Romspen Investment Corporation

Date:  12/15/2022 9:40 AM

From: "Jonathan Kulathungam" <jkulathungam@teplitskycolson.com=

"Kathy Ples" <kples@teplitskycolson.com>, "dpreger@dickinsonwright.com"

L <dpreger@dickinsonwright.com>
Ce: "Tang, David" <dtang@millerthomson.com>
David

As mentioned in my voicemail message of this morning:

1) We have been advised that “the MAS confirmed to DBS that they were happy with the final
request from the bank regarding funds and are now processing it to release the funds on hold into the
Element account. It is “our belief" this will happen tomorrow. Again, we are dealing with a
government regulator, bul they have apparently been moving forward everyday to complete this
effort. Based on what was requested by the bank yesterday we are confident this is now completed.
We will keep you posted. "

[f this is indeed the case and the transfer materializes this week, the parties would be in a position to
close the transaction with Element by mid to late next week.

2) Regardless of the closing as it relates to the Element APS, my clients can provide “cash in the
barrel™ of $200,000.00 and ar¢ seeking to enter into a forbearance agreement. 1f the Element APS
closes, then there would be a payment of approximately illion dollars to Romspen as
previously intended and agreed to by the parties (we appreciate the fact that time as long since
passed).

Could we discuss the terms of a forbearance agreement? I am available today until 3 pm or
tomorrow before 11 a.m..

Thanks

-, ?

fﬂﬂ(ﬂ-‘zﬁ'ﬂ

Jonathan Kulathungan-lT | Partner
B.A. (Hons), LL.B.

T TEPLITSKY, COLSON L.y
BARRISTERS

70 Bond St, Suite 200 « Toronto, Ontario « M5B 1X3 « Canada

Phone 416 865 5318 « Fax: 416 365.7702 » www teplitskycolson com

From: Kathy Ples <kples@teplitskycolson.com>

Sent: Monday, December 12, 2022 10:08 AM

To: dpreger@dickinsonwright.com

Cc: Jonathan Kulathungam <jkulathungam@teplitskycolson.com>; Tang, David <dtang@millerthomson.com>
Subject: Romspen Investment Corporation

about:blank 7/11/2023
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December 12, 2022

SENT BY EMAIL:
dpreger@dickinsonwright.com
David Preger

Dickinson Wright

199 Bay Street, Suite 2200
Commerce Court West

Toronto, Ontario
MS5L 1G4

Dear Sir:

Re: Romspen Investment Corporation

[ am writing to provide you with a further update.
Attached are the following;

[. A memorandum preparcd by my client setting out the status of the existing
Agrecement of Purchase and Sale with the Element Group and the additional
negotiations as it relates to the other parcels of land,

2. Letter from Cresco Capital Ltd. funding of purchase by Element.

As your client is aware, Tung Kee has been diligently pursuing not only the
redevelopment but also the sale of parcels of land.

Additional time is needed.
We completely understand and appreciate Romspen’s position.

Regarding a Forbearance Agreement, what is the minimum amount Romspen is
prepared to consider in order to obtain a forbearance for an additional 4-6 months?

[f you would like to discuss these matters, we can arrange for a tclephone call which
could include our respective clients.

[ look forwarding to hearing from you.

Yours very truly,
TEPLITSKY, COLSON LLP
Per:

Jowathan Rulathungam

JK/kp Jonathan Kulathungam

cc: David Tang (dtang@@millerthomson.com)

about:blank 7/11/2023
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cc: Client

Kathy Ples

Legal Assistant to Jonathan Kulathungam
kples@teplitskycolson.com

(416) 365-9320 x 112

[Tm TEPLITSKY, COLSON us

BARRISTERS

70 Bond St, Suite 200 * Toronto, Ontario « M5B 1X3 » Canada
Tel: 416.365.9320 » Fax: 416.365.7702 = www.teplitskycolson.com

F*] Please consider the environment belore panting this email
IMPORTANT NOTE:

The following material is intended for use only by the individual or entity to which it is specifically addressed
above and should not be read by, or delivered to, any other person. Such material may contain privileged or
confidential information, the disclosure or other use of which by other than the intended recipient may result in
the breach of certain laws or the infringement of rights of thivd parties. If you have received this email in
error, please notify us immediately by calling our offices (collect if necessary), at (416) 365-9320, so that we
can make appropriale arrangements for the return of this email and any confirmation copy which you may
receive by mail, at our expense. We thank you in advance for your cooperation and assistance.

about:blank 71172023
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Subject: RE: Romspen Investment Corporation
Date:  12/20/2022 12:12 PM

From: "Jonathan Kulathungam" <jkulathungam@teplitskycolson.com>

T "David P. Preger" <DPreger@dickinson-wright.com>
Ce: "Kathy Ples" <kples(@teplitskycolson.com>, "Tang, David" <dtang@millerthomson.com>
David

As you are aware, our client has been pursuing the redevelopment and sale of the subject property. We thank
you for your patience and understanding.

We understand our client has also asked the debt broker to communicate with the lenders regarding the
intention to enter into forbearance agreement and the efforts to sell assets for the repayment of debt..

As a sign of good faith my client will make payment of $80,000 this week (the funds are to be available
tomorrow) which would constitute a part payment of a forbearance fee with the remainder of the fee being
provided at the time the forbearance agreement is finalized and executed.

We are still hopeful to close the sale of part of the lands shortly which would result in a significant payment to
repay the debt obligations

‘_%:)'m"!ﬁﬂ

Jonathan Kulathungam | Partner
B.A. (Hons), LL.B.

T TEPLITSKY, COLSON wuwp

BARRISTERS
70 Bond St, Suite 200 - Toronlo, Ontario = M5B 1X3 » Canada
Phone 416,.865.5318 * Fax 416.365.7702 » www teplitskycolson.com

From: David P. Preger <DPreger@dickinson-wright.com>

Sent: Thursday, December 15, 2022 11:26 AM

To: Jonathan Kulathungam <jkulathungam@teplitskycolson.com>

Cc: Kathy Ples <kples@teplitskycolson.com>; Tang, David <dtang@millerthomson.com>
Subject: Re: EXTERNAL: RE: Romspen Investment Corporation

I am in cross-examinations all day today. We can speak tomorrow morning. In the interim, | will forward your
email to my client.

Sent from my iPhone

On Dec 15, 2022, at 9:40 AM, Jonathan Kulathungam <jkulathungam@teplitskycolson.com> wrote:

David
As mentioned in my voicemail message of this morning:
1) We have been advised that “the MAS confirmed to DBS that they were happy with

the final request from the bank regarding funds and are now processing it to release the
Junds on hold into the Element account. It is “our belief” this will happen tomorrow. Again,

about:blank 7/11/2023
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we are dealing with a government regulator, but they have apparently been noving forward
everyday to complete this effort. Based on what was requested by the bank yesterday we are
confident this is now completed. We will keep you posted. "

If this is indeed the case and the transfer materializes this week, the parties would be in a
position to close the transaction with Element by mid to late next week.

2) Regardless of the closing as it relates to the Element APS, my clients can provide
“cash in the barrel” of $200,000.00 and are seeking to enter into a forbearance agreement. If
the Element APS closes, then there would be a payment of approximately million
dollars to Romspen as previously intended and agreed to by the parties (we appreciate the
fact that time as long since passed).

Could we discuss the terms of a forbearance agreement? I am available today until 3 pm or
tomorrow before [ 1 a.m..

Thanks

%‘ﬂrfaﬁm
L.t

Jonathan Kulathungam | partner

B.A. (Hons), LL.B.

<image003.gif>

70 Bond St, Suite 200 - Toronto, Ontario * M5B 1X3 « Canada
Phone 416.865 5318 « Fax' 416,365.7702 « www.teplitskycolson.com

David P. Preger Partner

199 Bay Street Phone 416-646-4606

Suite 2200 Fax 844-670-8009

Commerce Court West Emall DPreger@dickinsomwright com
Toronto ON M5L 1G4

~ Profle V-Card

DICKINSONWRIGHT ¢

AHZONA CALIFOHMIA FLOHELA fLLINCHS YENTUCKY MICHIGAN MEVADA
CHIO TENMESSEE TEXAS WASHINGION DC. TORONTO

From: Kathy Ples <kples@teplitskycolson.com>

Sent: Monday, December 12, 2022 10:08 AM

To: dpreger@dickinsonwright.com

Cc: Jonathan Kulathungam <jkulathungam@teplitskycolson.com>; Tang, David
<dtang@millerthomson.com>

Subject: Romspen Investment Corporation

December 12, 2022

SENT BY EMAIL:
dpreger@dickinsonwright.com

about:blank TI1/2023
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David Preger

Dickinson Wright

199 Bay Street, Suite 2200
Commerce Court West
Toronto, Ontario

MS5L 1G4

Dear Sir:
Re: Romspen Investment Corporation
I am writing to provide you with a further update.
Attached are the following:
I. A memorandum prepared by my client setting out the status of the
existing Agreement of Purchase and Sale with the Element Group and the
additional negotiations as it relates to the other parcels of land,;

2. Letter from Cresco Capital Ltd. funding of purchase by Element.

As your client is aware, Tung Kee has been diligently pursuing not only the
redevelopment but also the sale of parcels of land.

Additional time is needed.
We completely understand and appreciate Romspen's position.

Regarding a Forbearance Agreement, what is the minimum amount Romspen
is prepared to consider in order to obtain a forbearance for an additional 4-6 months?

If you would like to discuss these matters, we can arrange for a telephone call
which could include our respective clients.

I look forwarding to hearing from you.

Yours very truly,

TEPLITSKY, COLSON LLP
Per:
Jonathan Rulathungam
JK/kp Jonathan Kulathungam
ce: David Tang (dtangicemillerthomson.com)

cc: Client

Kathy Ples

Legal Assistant to Jonathan Kulathungam
kples@iteplitskycolson.com

(416) 365-9320x 112

about:blank 7/11/2023
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IMPORTANT NOTE:

The following material is intended for use only by the individual or entity to which it is specifically
addressed above and should not be read by, or delivered to, any other person. Such material may
contain privileged or confidential information, the disclosure or other use of which by other than the
intended recipient may result in the breach of certain laws or the infringement of rights of third
parties. If you have received this email in error, please notify us immediately by calling our offices
(collect if necessary), at (416) 365-9320, so that we can make appropriate arrangements for the
return of this email and any confirmation copy which you may receive by mail, at our expense. We
thank you in advance for your cooperation and assistance,

Confidentiality Warning, This message and any altachmenis are intended anly for the use of the intended recipient(s), are confidential and may be
privileged, If you are nol the intended recipient you are hereby nolfied that any review, retransmission, conversion 1o hard copy. copying, circulation or
olher use of this message and any attachmants is striclly prahibiled If you are not the inlendad recipien| please notify the sender immediately by relurn
e-mall and delete this message and any attachments from your syslem

Informaltion conlidenlielle . Le présent message, ains que tout fichier qui y est joint esl envayé & Mintention exclusive de son ou de ses destinataires: 1l
es| de nature confidentiglie et paut canstituer une infarmalion privitégiee, Mous averlissons toule personne autre que le destinataire prévu que l'examen
1a relransmission, l'impression, ia copie, la distrbution ou toute autre utilisaton de ce message et de toul fichier qui y est joint est strctement interdit. Si
vous n'etes pas le destinalaire prévu. vewllez en aviser immédiatament |'expéditeur par retour de courriel et supprimer ce message el tout document
|oind de volre systema

about:blank 7/11/2023
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Subject: Re: Tung Kee
Date:  1/5/2023 9:56 AM
From: "Jonathan Kulathungam" <jkulathungam@teplitskyllp.com>

"David P. Preger" <DPreger@dickinson-wright.com>, "Kathy Ples"

To: <kples@teplitskyllp.com>, "David Tang" <dtang@millerthomson.com=>

"Jonathan Kulathungam" <jkulathungam@teplitskyllp.com>, "Janet C. Naime"
Ce: <INairne@dickinson-wright.com>, "Paul A. Muchnik" <PMuchnik@dickinson-
wright.com>, "Alana P. Walter" <AWalter@dickinson-wright.com>

David

I am out of the country and will be back late tomorrow evening,. I have very sporadic email access.
Could we discuss matters Monday afternoon?

Would your client agreed to a forcbearance agreement if the arrears are brought back to date and an
additional fee is paid? If yes, what amounts are your client secking?

Jonathan
Sent from my iPhone

> On Dec 30, 2022, at 2:02 PM, David P. Preger <DPreger@dickinson-wright.com> wrote:
-

> Jonathan, The $80k that was received by my client before Christmas is not accepted as there is no
forbearance agreement. Please provide wire instructions so that my client may return the funds.
=

> Sent from my iPhone

>

g

> David P. Preger Partner

>

>

> Dickinson Wright LLP

> 199 Bay Street

> Suite 2200

> Commerce Court West

> Toronto ON M5L 1G4

-

> Phone4 | 6-646-4606

> Fax844-670-6009

> EmailDPreger@dickinsonwright.com

=

>
>
>
g
>

Confidentiality Waming: This message and any attachments are intended only for the use of the

about:blank 7/11/2023
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intended recipient(s), are confidential and may be privileged. If you are not the intended recipient you
are hereby notified that any review, retransmission, conversion to hard copy, copying, circulation or
other use of this message and any attachments is strictly prohibited. If you are not the intended
recipient please notify the sender immediately by return e-mail and delete this message and any
attachments from your system.

-

> Information confidentielle : Le présent message, ainsi que tout fichier qui y est joint, est envoyé a
l'intention exclusive de son ou de ses destinataires; il est de nature confidenticlle et peut constituer une
information privilégiée. Nous avertissons toute personne autre que le destinataire prévu que l'examen,
la retransmission, l'impression, la copie, la distribution ou toute autre utilisation de ce message et de
tout fichier qui y est joint est strictement interdit. Si vous n'étes pas le destinataire prévu, veuillez en
aviser immédiatement I'expéditeur par retour de courriel et supprimer ce message et tout document

joint de votre systéme.
%

about:blank 7/11/2023
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Subject: Tung Kee / Romspen

Date:  1/13/2023 8:55 AM

From: "Jonathan Kulathungam" <jkulathungam@teplitskyllp.com>

"David P. Preger" <DPreger@dickinson-wright.com>, "Tang, David"

o <dtang@millerthomson.com>
Ce: "Sivak, Lyudmila (Lucy)" <Isivak@millerthomson.com>, "Kathy Ples"
c: ; :
<kples@teplitskyllp.com>
David

There are issues with the Element APS. Before Tung Kee takes any steps, we wish to discuss matters with you
and your client. | have certain view regarding Element and their continued “assurances”. My personal views
aside, before Tung Kee takes a formal position regarding Element, we wish to discuss matters with you and
your client. Phil Wong who as you may be aware, has been managing the entire project for the past several
years, would be happy to be on the Zoom call or phone call to provide an update.

There is alsc a possibility of a ‘white night’ who is prepared to provide funds pay the forbearance fee, but we
first must determine the terms of the forbearance, if any.

Could we please schedule a call for today or Monday either with or without our clients? (please note that
Phil Wong is in Hong Kong so the calls need to be either before 10 a.m. or after 6 pm).

“;244'!.(3?-'/3}!!

Jonathan Kulathungam | Partner
B.A. (Hons), LL.B.
(kulathungam@teplitskyllp.com

T TEPLITSKY uipr

BARRIST ERS

70 Bond St, Suite 200 « Toronto, Ontario « M5B 1X3 = Canada
Phone 416 865.5318 = Fax: 416.365.7702 » www_teplilskyllp.com

about:blank 7/11/2023
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Subject: FW: Tung Kee
Date:  1/26/2023 8:08 PM
From: "David P. Preger" <DPreger@dickinson-wright.com>

To: "Jonathan Kulathungam" <jkulathungam@teplitskycolson.com>
Ce: "Paul A. Muchnik" <PMuchnik@dickinson-wright.com>, "Alana P. Walter"

<AWalter@dickinson-wright.com>, "Janet C. Nairne" <JNairne@dickinson-wright.com>
Jonathan, I am following up in my request below. There is no forbcarance and my client wants to
return the funds. Please respond.

David P. Preger Partner

Dickinson Wright LLP
199 Bay Street

Suite 2200

Commerce Court West
Toronto ON MSL 1G4

Phoned16-646-4606
Fax844-670-6009
EmailDPreger@dickinsonwright.com

-----Original Message-----

From: David P. Preger <DPrcger@dickinson-wright.com>

Sent: Friday, December 30, 2022 2:03 PM

To: Jonathan Kulathungam <jkulathungam(@teplitskycolson.com=

Cc: Janet C. Nairne <JNairne@dickinson-wright.com>; Paul A. Muchnik <PMuchnik@dickinson-
wright.com>; Alana P. Walter <AWalter@dickinson-wright.com™>

Subject: Tung Kee

Jonathan, The $80k that was received by my client before Christmas is not accepted as there is no
forbearance agreement. Please provide wire instructions so that my client may return the funds.

Sent from my iPhone

Confidentiality Warning: This message and any attachments are intended only for the use of the
intended recipient(s), are confidential and may be privileged. If you are not the intended recipient you
are hereby notified that any review, retransmission, conversion to hard copy, copying, circulation or
other use of this message and any attachments is strictly prohibited. If you are not the intended
recipient please notify the sender immediately by return e-mail and delete this message and any
attachments from your system.

about:blank 7/11/2023
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[nformation confidentielle : Le présent message, ainsi que tout fichier qui y est joint, est envoyé a
I'intention exclusive de son ou de ses destinataires; il est de nature confidentielle et peut constituer une
information privilégiée. Nous avertissons toute personne autre que le destinataire prévu que l'examen,
la retransmission, l'impression, la copie, la distribution ou toute autre utilisation de ce message et de
tout fichier qui y est joint est strictement interdit. Si vous n'étes pas le destinataire prévu, veuillez en
aviser immediatement I'expéditeur par retour de courriel et supprimer ce message et tout document
Jjoint de votre systéme.

about:blank 7/11/2023



February 24, 2023

SENT BY EMAIL:
dpreger@dickinsonwright.com

David Preger

Dickinson Wright

199 Bay Street, Suite 2200
Commerce Court West
Toronto, Ontario

MSL 1G4

Dear Counsel:

Re: Rompsen Investment Corporation

0784

Suite 200, 70 Bond Street
Toronto, Ontario

M5B 1X3

Telephone: (416) 365-9320
Facsimile: (416) 365-0695

JONATHAN KULATHUNGAM

Direct Line: (416) 865-5318
E-mail: jkulathungam{ateplitskyllp.com

Our File Number: 33251

Attached please find a summary prepared by Philip Wong of Tung Kee Investments
Canada Ltd. This provides an update as to the progress Tung Kee has been making as it relates to

the sale of various lands and to pay back all of the lenders.

As we have repeatedly advised, Mr. Wong would like to speak directly with
representatives of your client in order to alleviate any concerns and to address any questions.

Yours very truly,

TEPLITSKY LLP

Per:

Youathan Ralathungam

JK/kp Jonathan Kulathungam

cc: David Tang (dtang@millerthomson.com)

TC:00562947-1



3143 19" Ave., Markham Sale Progress Report
Feb 25, 2023

Prepared by: Philip Wong of Tung Kee Investment Canada Ltd.

Block 5

1) Element Media Group had signed the APS in for Block 5 land in 2022 however the deposit is
vet to be paid. According to our fatest communication with Element, they promised the
deposit shall be paid before the end of Feb 2023, i.e. next Monday or Tuesday.

Furthermare, they undertake to close the transaction before the end of March or mid of
April the latest this year.

2) In considering Element had failed to live up with the promises before, the intended operator
of this movie studio project, Pacifica Ventures Group had made an approach to other
potential investors and is now seriously negotiating with an investor from New York whom to
replace Element with same terms and conditions if Element is again failure to deliver before
the end of this month. The New York investor is possibly able to confirm before the end of
next week by signing the APS and commencing DD works. We aim to receive initial deposit
upon signing the APS while obtain second deposit when the DD is done before end of March,
2023 with the conditions are being waived. The deal is expected to be completed in the end
of May 2023. The process has been communicated to the New York Investor without
receiving objection from them at this moment.

3) Given movie studio and production facilities are becoming hot commodities in Canada with
Hollywood production companies locking for potentiat lands to suit the purpose in Canada
especially GTA in Ontario, our colleague had travelled to LA last week to meet with
representative from JLL who told us they have a couple of clients looking for investment
opportunities in this area. We had also opened our data room to them, and they will push
the deal in the meantime.

Block 3 & 4

1) Potential Buyers

i) To purchase whole of Block 3 & 4 at Cad [Jlfecre. APS was sent to us and our
lawyer has sent them back a revised copy for their consideration, Target to sign APS
within next week and receiving initial deposit. DD period will last until end of March,
2023 while transaction to be completed in the end of May or mid of June 2023,

i) Other 5 to 6 potential buyers had signed the CA with us and entered our data room
to study project details.

Portion of Block 2

1) Purchaser is considering to purchase up to 8 acres of land in Block 2 at Cad- per
acre, Target to sign APS in mid of March, 2023 and receiving initial deposit at the same
time. DO period will be one month from the date of signing the APS and the completion
of the transaction is expected to be end of May or mid of June 2023.

TC:00563012-1
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Block 1,23 &4
1) Group of Companies nt us the APS to purchase the entire of Block 1,23 & 4 ata
price of just over Ca n total. We will also send them back the revised APS for their

consideration. Buyer asked far 2 months for DD and we are currently negotiating to
expedite the transaction period as well some terms and conditions.

Conclusively speaking, Tung Kee Team together with Colliers commercial team (our exclusive agent to
conduct the land sale) are endeavouring to sell the land and repay the outstanding loans ASAP. A
further update will be provided on a weekly basis.

Thank youl

TC:00563012-1



This is Exhibit “56” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

46?/7
IL\__._._,_.—'—'_._'_'_.___\

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0787
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MILLER THOMSON LLP T 416.595.8500
SCOTIAPLAZA F 414 505 8605
_ MILLER THOMSON 40 KING STREET WEST, SUITE 5800
AVOCATS | LAWYERS P.O. BOX 1011
TORONTO, ON M5H 351
CANADA MILLERTHOMSON.COM
April 27, 2023 Ali Baniasadi

Direct Line: 416.597.6013
L abaniasadi@millerthomson.com
Private and Confidential

Sent via E-mail

Dickonson Wright LLP
199 Bay Street, Suite 2200
Toronto Ontario M5L 1G4

Attention: David P. Preger

Dear Sir:

Re: Tung Kee Investment Canada Ltd. Loan from Romspen Investment
Corporation

As you are aware, we are solicitors for Tung Kee Investment Canada Ltd. (“Tung Kee") and
are assisting them with respect to a potential sale of the property municipally known as 3143
19" Ave., Markham Ontario, and legally described as:

Part Lot 30, Concession 4, Parts 8 and 9 Plan 65R39839; Subject to an Easement in
Gross Over Parts 1 to 3 inclusive Plan 65R39880 As In YR3455770, City of
Markham

Part Lot 30, Concession 4, Parts 2, 6 and 7 Plan 65R39839; Subject to an Easement
in Gross Over Parts 4 and 5 Plan 65R39880 As In YR3455770, City of Markham

Part Lot 30, Concession 4, Parts 1, 4 and 5 Plan 65R39839; Subject to an Easement
in Gross Over Parts 7 and 8 Plan 65R39880 As In YR3455770, City of Markham

(the “Property”)

We understand you represent Romspen Investment Corporation (‘Romspen”) with respect
to their loan to Tung Kee (the “Loan”). We also understand that Romspen has commenced
enforcement proceeding with respect to the Loan.

As your client is aware, Tung Kee has been actively pursuing the sale of the Property, and

in this regard, has been negotiating extensively with

m has submitted a duly executed agreement of purchase and sale to Tung
ee (the

urchase Agreement”’). The Purchase Agreement, in addition to customary
terms and conditions, contains the following key terms:

e Purchase Price:_based on-per developable acre.

VANCOUVER CALGARY EDMONTON SASKATOON REGINA LONDON WATERLOO REGION TORONTO VAUGHAN MARKHAM MONTREAL
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Page 2

« Due Diligence: Purchaser will have a 30 days due diligence period to satisfy itself of
the status of the Property.

e Closing Date: 60 days (may be reduced to 45 days) following the waiver of the above
noted due diligence condition.

The above key terms are agreeable to Tung Kee and the parties are contemplating finalizing
the Purchase Agreement. As time is of the essence, unless we hear back within 24 hours
that Tung Kee is not to enter in the Purchase Agreement, and the reasons for same, Tung
Kee will finalize and execute the Purchase Agreement.

We look forward to hearing back from you.

Regards,

MILLER THOMSON LLP

Per:

Ali Baniasadi

/T\

694887371



This is Exhibit “57” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.
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Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd.
Date:  4/28/2023 7:09 PM

From: "David P. Preger" <DPreger@dickinson-wright.com>
To: "Baniasadi, Ali" <abaniasadi@millerthomson.com>

"Tang, David" <dtang@millerthomson.com>, "philip.wong@sowcapital.com.hk"
<philip.wong@sowcapital.com.hk>, "Jonathan Kulathungam"
<jkulathungam@teplitskyllp.com>, "Paul A. Muchnik" <PMuchnik@dickinson-
wright.com>, "Janet C. Nairne" <JNairne@dickinson-wright.com>

Cc:

Mr. Baniasadi,

| am at a loss to understand why your client is asking my client to approve anything. Your client is free to do
whatever it wishes.

Having said that, since default occurred under the loan, there has been no substance accompanying anything
my client has received from or been advised by your firm, Mr. Kulathungam or your client to date.
Accordingly, my client is soldiering on with its enforcement process.

David P. Preger Partner

199 Bay Street Phone 416-646-4606
Suite 2200 Fax 844-670-6009

Commerce Court West Email DPreger@dickinsonwright.com
Toronto ON M5L 1G4

| Profie '| VeCard |

DICKINSON WRIGH Ty

ARIZC 1A ILLINOIS. KENTUCKY MICHIGAN NEFADA
STON D.C TORONTO

From: Baniasadi, Ali <abaniasadi@millerthomson.com>

Sent: Thursday, April 27,2023 12:05 PM

To: David P. Preger <DPreger@dickinson-wright.com>

Cc: Tang, David <dtang@millerthomson.com>; philip.wong @sowcapital.com.hk; Jonathan Kulathungam
<jkulathungam @teplitskyllp.com>

Subject: EXTERNAL: Tung Kee Investment Canada Ltd.

David,

Please see attached our correspondence with respect to Tung Kee Investment Canada Ltd.

Regards,

Ali

ALI BANIASADI

about:blank 7/11/2023
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Providing services on behalf of a Professional Corporation
Partner

Miller Thomson LLP

Scotia Plaza

40 King Street West, Suite 5800

P.O. Box 1011

Toronto, Ontario M5H 3S1

Direct Line: +1 416.597.6013

Email: abaniasadi@millerthomson.com
millerthomson.com

MILLER THOMSON
PN AVOCATS | LAWYERS

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time.

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. If
you have received this communication in error, please notify us immediately and delete this. Thank
you for your cooperation. This message has not been encrypted. Special arrangements can be made
for encryption upon request. If you no longer wish to receive e-mail messages from Miller Thomson,
please contact the sender.

Visit our website at www.millerthomson.com for information about our firm and the services we
provide.

I1 est possible de s’abonner aux communications électroniques gratuites de Miller Thomson ou de
s’en désabonner a tout moment.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est
confidentiel et destiné uniquement a la personne ou a I'entité a qui il est adressé. Toute utilisation ou
divulgation non permise est strictement interdite. L'obligation de confidentialité et de secret
professionnel demeure malgré toute divulgation. Si vous avez regu le présent courriel et ses annexes
par erreur, veuillez nous en informer immédiatement et le détruire. Nous vous remercions de votre
collaboration. Le présent message n'a pas été crypté. Le cryptage est possible sur demande

spéciale. Communiquer avec 1’expéditeur pour ne plus recevoir de courriels de la part de Miller
Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.com

Confidentiality Warning: This message and any attachments are intended only for the use of the intended recipient(s), are confidential and may be
privileged. If you are not the intended recipient you are hereby notified that any review, retransmission, conversion to hard copy, copying,
circulation or other use of this message and any attachments is strictly prohibited. If you are not the intended recipient please notify the sender

about:blank 7/11/2023
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immediately by return e-mail and delete this message and any attachments from your system.

Information confidentielle : Le présent message, ainsi que tout fichier qui y est joint, est envoyé a I'intention exclusive de son ou de ses
destinataires; il est de nature confidentielle et peut constituer une information privilégiée. Nous avertissons toute personne autre que le destinataire
prévu que I'examen, la retransmission, I'impression, la copie, la distribution ou toute autre utilisation de ce message et de tout fichier qui y est joint

est strictement interdit. Si vous n'étes pas le destinataire prévu, veuillez en aviser immédiatement I'expéditeur par retour de courriel et supprimer ce
message et tout document joint de votre systéme.

about:blank 7/11/2023



This is Exhibit “58” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.
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’[‘ TEPLITSKYLLP

B ARR STERS

Suite 200, 70 Bond Street
Toronto, Ontario

MSB 1X3

Telephone: (416) 365-9320
Facsimile: (416) 365-0695

JONATHAN KULATHUNGAM
Direct Line: (416) 865-5318
E-mail: jkulathungam(@teplitskyllp.com

David Preger SENT BY EMAIL:
Dickinson Wright dpreger@dickinsonwright.com

199 Bay Street, Suite 2200
Commerce Court West

Toronto, Ontario
MSL 1G4

Dear Counsel;

Re: Rompsen Investment Corporation (“Romspen™)
Mortgage registered January 27, 2022, as Instrument No. YR3373212
(“Mortgage™) as it relates to Part Lot 30, Concession 4, Markham as in
R614168 (“Subject Lands™)

As you are aware, our offices act for the owner. Tung Kee Investments Canada Ltd. (“Tung
Kee™).

Tung Kee has significant concerns regarding the power of sale proceedings, and the steps taken
by Romspen. We wish to set out clearly Tung Kee’s position and the concems:

1. Valuation

As your client 1s aware, at the time the nitial loan was approved, an independent appraisal
was conducted by a reputable and licensed appraiser who valued the property at -
million dollars. This appraisal assessed the property’s condition, location and market
trends.

Since the initial mortgage was granted, significant investments have been made to
subdivide the land into three separate lots. Additionally, zoning approval has been obtained
from the City of Markham. As a result, the land's value has increased substantially beyond
its original appraised value o . The subject property was listed by Romspen’s
agent for . This 1s well below fair market value/appraisal value.

TC:00586063-1
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2. Obtaining proper appraisals

If appraisals were obtained by Romspen, we would ask that same be produced. The
Appraisals as set out above, list the property at a minimum of d Did the
appraisals which may have been obtained by Romspen take into account the current status
of the Subject Lands in that the lands have been subdivided.

3. Agent

What was the selection process in obtaining a listing agent (“Romspen’s Agent”). Based
on the current listings of Romspen’s Agent, they have experience in selling residential
homes and not large commercial vacant development lands. One queries as to why a
reputable agent from a reputable realtor such as Cushman Wakefield, CBRE or Colliers
was not retained by Romspen.

4. Listing

Apart from a listing on MLS, it seems that no further steps were taken to market the
Property so as to achieve the highest and best value. As you are aware, the caselaw is well
established that there is a duty on the mortgagee in exercising a power of sale to take
reasonable precaution to obtain the “true market value.” This obligation necessitates:

(a) Bringing the Property to the attention of a wide segment of the market. This was
never done.

(b) Advertising the Property for sale by, inter alia, placing it with multiple listing
services. (Again, this was not done. In fact, the Property was not even listed on any
of the listing services for commercial properties.)

() Ensuring that sales efforts are conducted for at least 60 days. (This was not done. It
was only listed on the market for approximately 20 days.)

5. Subdivision

As your client is also aware, the development of the Subject Lands has been actively
pursued by Tung Kee for over a decade. Tung Kee has obtained the subdivision of the
Subject Lands which will have a substantial impact on the overall value. The subdividing
took place subsequent to the Romspen mortgage being provided. Since obtaining the
approval to subdivide the Subject Lands into three separate properties, Tung Kee
proactively took steps to keep Romspen informed and provided Romspen with timely
updates. Romspen must be aware of the fact that since providing the Mortgage, the property
has increased significantly in light of inter alia, obtaining the approval to subdivide the
Subject Lands.

6. Overall Sales Process

Tung Kee owes approximately _ representing only a fraction of the
overall value of the subdivided Subject Lands. Considering the lands have been subdivided,

TC:00586063-1
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Romspen can easily sell only a portion of the Property which would repay the overall debt
obligation atﬂ. The listing undertaken by Romspen’s Agent does not
give the option of purchasing only one parcel of the subdivided lands. The overall selling
price of the Property could be increased significantly if sold separately. The act of selling
surplus lots beyond what is required to repay the mortgage will deprive Tung Kee the
opportunity to reap the benefits of their efforts over the past decade in pursing the
development and unlocking the value the of the lands. Rather being entangled in litigation
over the next few years, all that Tung Kee is asking is that Romspen work with them to sell
the Subject Lands at the highest and best price.

Current Agreement of Purchase and Sale

We have not been provided a copy of the current agreement of purchase and sale. We have
been advised is that the selling price is above E and that there are “broad due
diligence conditions.”

What are these broad due diligence conditions? Transparency and fairness are of utmost
importance in this situation, and we again ask that Romspen work with Tung Kee to obtain
the highest price from a properly implemented sales process.

Refinancing and Redemption
Tung Kee:

(a) Has obtained refinancing which would pay out all of the lenders;

(b) Retained Colliers as a listing agent (as previously advised); and

() Has been pursuing the sale of the subject Property with various third parties for

higher prices. Unfortunately, given the steps taken by Romspen and its agent in
listing the property for only h, has had a negative impact on the sales

process pursued by Tung Kee.

As we have repeatedly advised, Tung Kee is prepared to work with Romspen in order to

maximize the value of the Property. A proper sales process ought to have been implemented.

JK/kp

Yours very truly,

TEPLITSKY LLP
Per:

IR ulathungam

Jonathan Kulathungam

cc: David Tang dtang@millerthomson.com

TC:00586063-1



This is Exhibit “59” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.
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_ RE: EXTERNAL: Rompsen Investment Corporation - Mortgage registered January 27,
© 2022, as Instrument No. YR3373212

Date: 6/20/2023 3:51 PM

From: "David P. Preger" <DPreger@dickinson-wright.com>

Subject

To: "Jonathan Kulathungam" <jkulathungam@teplitskyllp.com>

"dtang@millerthomson.com" <dtang@millerthomson.com>, "Kathy Ples"
Cc: <kples@teplitskyllp.com>, "Lidia Breda" <lbreda@teplitskyllp.com>, "Janet C. Nairne"
<JNairne@dickinson-wright.com>

Jonathan,

The buyer did not waive conditions. My instructions are to apply to Court for the appointment of a
receiver to market and sell the property. I will, of course, be sure to copy you with the application
record. In the meantime, it is open to your client to exercise its right to redeem.

David P. Preger Partner

199 Bay Street Phone 416-646-4606
Suite 2200 Fax 844-670-6009

Commerce Court West  Email DPreger@dickinsonwright.com
Toronto ON M5L 1G4

prole | V-Card |

From: Lidia Breda <lbreda@teplitskyllp.com>

Sent: Wednesday, June 7, 2023 8:47 AM

To: David P. Preger <DPreger@dickinson-wright.com>

Cc: dtang@millerthomson.com; Jonathan Kulathungam <jkulathungam@teplitskyllp.com>; Kathy Ples
<kples@teplitskyllp.com>

Subject: EXTERNAL: Rompsen Investment Corporation - Mortgage registered January 27, 2022, as Instrument
No.YR3373212

June 7’ 2023 Our File Number: 33251
David Preger SENT BY EMAIL:
Dickinson Wright dpreger@dickinsonwright.com

199 Bay Street, Suite 2200
Commerce Court West
Toronto, Ontario

MS5L 1G4

Dear Counsel:

about:blank 7/26/2023



This is Exhibit “60” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.
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Subject: Re: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited
Date:  7/11/2023 1:57 PM
From: "Laura Cormaggi" <lauracormaggi@royallepage.ca>

"Amandeep Sidhu" <asidhu@kmblaw.com>, "Laura Cormaggi"

L <lauracormaggi@royallepage.ca>
"David P. Preger" <DPreger@dickinson-wright.com>, "Mary Gianfriddo"

Ge: <MaryGianfriddo@romspen.com>, "Frank Cormaggi" <frankcormaggi(@royallepage.ca>

Most welcome Amandeep, 1 do understand.

Best Regards,

On Tugc, Jul 11, 2023 at 1:54 PM Amandeep Sidhu <asidhiwe kimblaw.com> wrote:

Thank you Laura

Qur client is very anxious (as is Romspen) to have their mortgage paid.

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)
Partner | Commercial Litigation
905.276.0401 | asidhu@@kmblaw com

Mississauga Office: 800 - 3 Robert Speck Parkway. Mississauga, ON L4Z 2G5

Burlington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8

W= L AW

WATIIW | MARDM | BALL LAR

Markham Office:400 - 85 Enterprise Blvd, Markham, ON, L6G 0B5

mhrtps:ﬂwww.Jinkeclin.cnmfin_/aman deep-sidhu-84a53413/

Digelaimar: This email contalng privilaged or confidential Information and is Intended only far the named reclpiants. if you have received this

about:blank 7/24/2023
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emall in arror or are not & named recipient, ptease notity the sender and destroy the emall. A detailed statement of the larms of use can be
found at the following address hitos://www.kmblaw.com/privacy-policy!

From: Laura Cormaggi <lauracormaggi@royallepage.ca>

Sent: July 11, 2023 1:53 PM

To: Amandeep Sidhu <asidhu@kmblaw.com>; Laura Cormaggi <lauracormaggi@rovallepage.ca>»

Cc: David P. Preger <DPreger@dickinson-wright.com>; Mary Gianfriddo <MaryGianfriddo@romspen.cam>;
Frank Cormaggi <frankcormaggei@royallepage.ca>

Subject: Re: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Hi Amandeep,

I will respect your request and not reach out.

Best Regards,

about:blank 7/24/2023
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On Tue, Jul 11,2023 at 1:46 PM Amandeep Sidhu <asidhu@kmblaw.com> wrote:

Laura

Please do not reach out to QUW. QMW has been reluctant to deal with any party, save and except for our
client. We don't want QMW to be fearful and lose interest in the property. In addition, the price the our client
has been able to negotiate has been quite favourable to all creditors.

I again ask that you do not reach out to QMW. In the event that you do and QMW does not enter into an APS
as a result of your interference, we will be looking at you (personally) for potential damages

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)
Pariner | Commercial Litigation
905.276.0401 | asidhu@kmblaw com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L47Z 2G5

KMB L AW Burlington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8

RAVARA | WALGM | BALL WL

Markham Office:400 - 85 Enterprise 8Bivd, Markham, ON, L6G 0B5

m\ttps:ﬁwww.1inkedin,c0mli n/amandeep-sidhu-84a53413/

Disclaimer: This amail contains privileged or confidential information and is intended anly for the named recipients. If you have racaived this
amall in arror or are not a namad reciplent, please nolify the sender and desiroy the email. A detalled statement of the tarms of use can be
found at the following address hitps:/fwww. kmblaw.com/privacy-policyf

about:blank 7/24/2023
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From: Laura Cormaggi <lauracormaggi @royallepage. cas

Sent: July 11, 2023 1:40 PM

To: Amandeep Sidhu <asidhu@kmblaw.com>; Laura Cormaggi <lauracormaggi@royallepage.ca>

Cc: David P. Preger <DPreger@dickinson-wright.com>; Mary Gianfriddo <MaryGianfriddo @romspen.coms;
Frank Cormaggi <frankcormaggi@royallepage.ca>

Subject: Re: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Good afternoon Amandecp,
Thank you for your email reply and keeping us apprised.

Pleasc kindly ask your client and QMW to please submit their APS, under Power of Sale, directly to
myself at this email address- I will then forward the Agreement to Romspen.

In the interim of waiting to receive this Offer, we will also be reaching out to QMW directly.

Thank you

Best Regards,

about:blank 7/24/2023
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On Tue, Jul 11,2023 at 9:02 AM Amandeep Sidhu <asidhu@kmblaw.com> wrote:

Hi Laura:

| have been advised that our client is working with QMW and they are |ooking to enter into an APS with them
directly (via power of sale}. We are hoping to have a fully executed by early or mid next week.

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)
Pariner | Commercial Litigation
905.276.0401 | asidhu@kmblaw com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5

O SA L AW  Burlington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8

EATRAE | MARSN | BALL IAF

Markham Office:400 - 85 Enterprise Bivd, Markham, ON, L6G 0B5

mugs:{gwww.linkedin.comgin{a mandeep-sidhu-84a53413/

Disclaimor: This email contains privileged or confidential information and s intended only for the named reciplents. If you have recelved this
email in arror or are not a named reciplent, please notify the sender and destroy the smail. A detalled statemant of the terms of use can bo
found at tha following address https /iwww. miprivacy-policy/

From: Laura Cormaggi <lauracormaggi@royallepage.ca»
Sent: July 10, 2023 2:41 PM
To: Amandeep Sidhu <asidhu@kmblaw.com>; Laura Cormaggi <lauracormaggi@royallepage.ca>

about:blank 7/24/2023
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Cc: David P. Preger <DPreger@dickinson-wright.com>; Mary Gianfriddo <MaryGianfriddo@romspen.com>;
Frank Cormaggi <frankcormaggi@royallepage.ca>
Subject: Re: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Hello Amandeep,

Hope this email finds you well.

We are following up on your communication with us dated June 21st. To date, we have not heard
from OMW with respect to submitting an Offer for 3143 19th Avenue, Markham.

[f possible, we kindly ask for an update. Wondering whether you have any additional information
that you're able to share with us, regarding them proceeding forward with an Offer?

Altcrnalively, please provide us with a contact number and/or email address for QMW so that we
100, can follow up on their expressed interest in this property.

Your help is greatly appreciated. We awail to hear from you, thank you in advance.

Best Regards,

about:blank 7/24/2023
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On Wed, Jun 21, 2023 at 4:37 PM Amandeep Sidhu <asidhu@kmbiaw.com> wrote:

Thanks, David | will try my best to get QMW in touch with Laura Cormaggi and Frank Cormagg!

| appreciate you reaching out to me.

AMANDEEP SIDHU J.D. Cerlified Specialist (Civil Litigation)
Partner | Commercial Litigation
905.276.0401 asidhu@kmblaw com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5

L AW  suriington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8

NEYIAE | MAROS | BAL e

Markham Office:400 - 85 Enterprise Blvd. Markham, ON, L6G 0B5

mh(ms:.’!wv.fu.'.Iink-;t.lin.(:om in‘amandeep-sidhu-84a53413

Disclalmer: This email cantalns privileged or confidential Information and Is Intended only for the namad recipionts. If you have recelved this
emall In arror or are not a named recipient, please notify the sonder and destroy the emall, A detallod statement of the tarma of use can be
found at the following address htips://www kmbl mipriv

about:blank 7/24/2023
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From: David P. Preger <DPrceer@dickinson-wright.com>

Sent: June 21, 2023 4:33 PM

To: Amandeep Sidhu <asidhu@kmblaw.com>

Ce: Mary Gianfriddo <MaryGianfriddo@romspen.com>; lauracormaggi(@rovallcpage.ca; Frank
Cormaggi <[rankcormaggi@@royallepage.ca>

Subject: FW: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Amandeep, |am following up on my email below. [f, while my client is taking steps to apply
for the appointment of a receiver, QMW wishes to submit an offer to my client’s listing agent, it
should feel free to do so. [ am copying Laura Cormaggi and Frank Cormaggi at Royal LcPage
who have the listing, Although it goes without saying, an unconditional offer with a quick
closing should be submitted in order to avoid a further period of suspended animation.

David P. Preger Partner

1885 Bay Street Phone 416-646-4606
Suite 2200 Fax  844-670-6009

Commerce Court Wesl  Email DPreqer@dickinsonwright com
Toronto ON M5 1G4

iPMIoiV-Cﬂdl

DICKINSONWRIGHTur

ARIZCHIA CALIFOMhIA ROMDA RLINOT JINTUCKY MOCHIGAN MIVADA
040 TMMESUE TDUS WALBNGTON DL 10AONTO

From: David P. Preger

Sent: Tuesday, Junc 20, 2023 5:44 PM

To: 'Amandeep Sidhu' <asidhu@kmblaw.com>

Ce: Paul A. Muchnik <PMuchnik@dickinson-wright.com>; Janet C. Nairne
<JNairne@dickinson-wright.com>

Subject: RE: EXTERNAL: Tung Kce Investment Canada Ltd m/t Sow Capital Ontario Limited

Amandcep, As discussed during our call today, the buyer did not waive. My instructions arc to
apply to Court for the appointment of a recciver to market and scll the property. [ will be sure to
copy you with the application record. In the meantime, it is open to your client to exercise its
right to redeem.,

about:blank 7/24/2023
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From: Amandeep Sidhu <asidhu(@kmblaw.com>

Sent: Thursday, June 15, 2023 4:55 PM

To: David P. Preger <DPreger@dickinson-wright com>

Ce: Paul A. Muchnik <PMuchnik@dickinson-wright.com™; Janet C. Naime
<JNairne@dickinson-wright.com=

Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Hi David,

Please see the attached

Thanks

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)
Partner | Commercial Litigation
805.276.0401 | asidhu@kmblaw.com

Mississauga Office: 900 - 3 Robert Speck Parkway. Mississauga, ON L4Z 2G5

SO SH L AW  Buriington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8

ARVEEN | MARDM | BALL AP

Markham Office:400 - 85 Enterprise Bivd, Markham, ON, LEG 0B5

mtlllps: ‘www.linkedin.com/in/amandeep-sidhu-84a534 ) 3/

Disclalmar: This emall contains privilaged or confidontial information and s intended only for the named reciplents. If you have received this
emaill in error or are not a named reciplent, pleass notify the sender and destroy the email. A delalled statement of the tarms of use can be
found al the following address hitps:/iwww.kmblaw.com/privacy-policy)

From: Amandeep Sidhu <asidhu@kmblaw.cony>

Sent: June 13,2023 9:21 AM

To: 'David P. Preger' <DPreger@dickinson-wright.com>

Ce: Paul A. Muchnik <PMuchnik@dickinson-wright.comn>; Janet C. Nairne

about:blank 7/24/2023
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<JNaimc@dickinson-wright.com>
Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Hey David,

Please see the altached correspondence

Thanks

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)
Partner | Commercial Litigation

905.276.0401 | asidhu@kmblaw.com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5

L] L AW  Bunlington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8

EEVLAM | WALDN | HALL LR

Markham Office:400 - 85 Enterpnse Blvd, Markham, ON, LG 0B5

mhtlps Liwww.linkedin,com/in/amandcep-sidhu-84a53413/

Disclaimer: This email contains privileged or confidential information and is intended only for the named reciplents. If you have received this
email in error or are not a named recipient, please notify the sender and destroy the email. A detailed stalement of the terms of use ¢an be
found at the following address hitps:iiwww.kmblaw.camiprivacy polley]

From: David P. Preger <DPrcpcr@dickinson-wright.com>

Sent: May 8, 2023 2:00 PM

To: Amandeep Sidhu <asidhu@kmblaw.com>

Cc: Paul A. Muchnik <PMuchnik@dickinson-wright.com=>; Janet C. Nairme
<JNaime@ddickinson-wright.com>

Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

No.

about:blank 7/24/2023
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David P. Preger Partner

199 Bay Street Phone 416-646-4608
Suite 2200 Fax B44-670-6009

Commerce Court Wesl  Email DPreger@dickinsonwright.com
Toranlo ON M5L 1G4

L_pnfh | VeCard
DICKINSON WRIGHT e
ASFOHA CALFORMIA FUDERIDA UNOTL AINTUCAY MuCHaGAN NTVALA
OHE0 TOMNESHE TELAS WASHMNGION D C TOROIND

From: Amandeep Sidhu <asidhu@kmblaw.com>

Sent: Monday, May 8, 2023 1:56 PM

To: David P, Preger <DPreger@dickinson-wright.com>

Cc: Paul A. Muchnik <PMuchnik@dickinson-wright.com=>; Janet C. Nairne
<JNaimcedickinson-wright.com>

Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

David,

Thanks for providing copies of the Notice of Sale and registered mail receipts

Would you be able to provide a redacted copy of the APS?

AMANDEEP SIDHU J.D. Cerlified Specialist (Civil Litigation)
Partner | Commercial Litigation
905.276.0401 | asidhu@kmblaw.com

oL AL AR T P

s LAW

EAVIER | WAROW | BALR LLP

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5

Burlington Office: 400 - 3115 Harvester Road. Burlington, ON L7N 3N8

about:blank 7/24/2023
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Markham Office:400 - 85 Enterprise Blvd, Markham, ON, L6G 0B5

mmms:f!www.ﬁn kedin.com/in/amandcep-sidhu-84a53413/

Disclalmar: This emall contains privileged or confidential information and is intended anly for the named reciplents. If yau have racelved this
emall in error or are nat a named rec Iphnt. please notify the urtdor and destroy the email. A detailed statement of the terms of use can be
found at the following address

From: David P. Preger <DPreger@dickinson-wright.com>

Sent: May 8, 2023 12:29 PM

To: Amandeep Sidhu <asidhu@kmblaw,com>

Cc: Paul A. Muchnik <PMuchnik@dickinson-wright.comn>; Janet C. Nairne
<JNairne@dickinson-wright.com>

Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Hi Amandccp,

I am attaching copices of the Notice of Sale and registered mail receipts. The agreement of
purchase and sale is commercially sensitive and will not be produced,

David P. Preger Partner

199 Bay Slreet Phone 416-646-4606
Suite 2200 Fax B44-670-6009
Commerce Court West Email DPregen@dickinsonwright.com
Toronto ON M5L 1G4
Profile V-Card

DICKINSONWRIGHT (1

From: Amandeep Sidhu <asidhu@kmblaw.com>

Sent: Monday, May 8, 2023 9:18 AM

To: David P. Preger <DPregerie dickinson-wright.com=>

Subject: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

about;blank 7/24/2023
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Hi David:

| hope all is well with you.

We act for Sow Capital Ontario Limited (“Sow") with respect to a mortgage granted to them by Tung Kee
Investment Canada Ltd. We understand that you act for Romspen Investment Corporation who recently
entered into an Agreement of Purchase and Sale ("APS") to sell the mortgaged property.

Can you please provide me with copies of the Notice of Sale, the registered mail receipt as it relates to
Sow (only) and a copy of the APS?

Thank you

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)
Partner | Commercial Litigation
805.276.0401 | asidhu@kmblaw.com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5

LGOI L AW  Budington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8

MAVEIA | MAROM | BALY WLP

Markham Office:400 - 85 Enlerprise Blvd, Markham ON, L6G 0B5

ﬁmps:.---'www_ linkedin.com/in/amandcep-sidhu-84a53413/

Disclaimer: This email contalns privilaged or confidential information and is Intended only for the namad reciplents. If you hava receivad this
emall In error or ara not a named raciplent, please notify the sender and destroy the emall. A detalled statement of the terms of use can bo

found at the following address hitps:/fwww kmblaw.comiprivacy-policyl

Disclaimer

The information contained in this communication from the sender is confidential. It is intended solely for use by the
recipient and others authorized to receive it. If you are not the recipient, you are hereby notified that any
disclosure, copyling, distribution or taking action In relation of the contents of this information is strictly prohibited
and may be untawful.

This email has been scanned for viruses and malware, and may have been autornatically archived by Mimecast

Ltd, an Innovator in Software as a Service (SaaS) for business. Providing a safer and more useful place for your
human generated data. Specializing In; Security, archiving and compliance. To find out more Click Here.

about:blank 7/24/2023
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| Confidentrahty Warning: This message and any attachments are ntended only for the use of the intended recipieni(s). are confidential and
may ba privileged If you are not the intended recipient you are hereby nolified Ihal any review, retransmission, canversion to hard copy,
capying. circulation or other use of this message and any attachments is siactly prohibited 1 you are nol the intended recipient please notify
the sender immediately by relurn e-mal and delete this message and any attlachments fron your syslem

Information confidentielle  Le présent message. ains: que toul fichier quiy est joint, estenvoyé & fintention exclusive de son ou de ses
deslinalaires |l esl de natura confidentielle el peul constituer une information privilégiée. Nous avertissons loute personne aulre que e
destnataire prévu que lexamen. la relransmission fimpression ‘a copie la distribution ou toule autre utiisation de ce message et de fout
fichier qui y est joint est strictement interdit. Si vous n'étes pas la destinataire prévy, veulllez en aviser immeédiatement I'expediteur par retour
de courriel el suppnimer ce message et lout document jaint de valre systéme.

Conlidenbiality Warning This message and any allachments are intenced only for the use of ihe Intended recipient(s), are confidential and
may be privileged, I you are not the intended reciplent you are hereby notified that any review, retransmission, conversion to hard copy,
copying, circulation or other use of this message and any atlachiments is strictly prohibited, If you are not the intended reciplent please nolity
Ihe sender immediately by return e-mall and delele this message and any allachments fram your system

Information confidentielle | Le présent message. ainsl que 1aut fichier qui y esl joint, est envoyé 4 Tintention exclusive de son ou de ses
destinataires; I st de nature confidenlielle gt peut conslituer une information priviégiée. Mous averiissans toule personne aulre que le
deslinataire prévu que 'examen, la retransmission, lmpression, la copie la disiribution ou foute autre utilisation de ce message et de loutl
fichiar g y est joint est stnctement interdil Si vous n'éles pas le destinatare prévu, veullez en aviser immédiatement I'expéditeur par relour
de courne’ et supprimer ce message el loul document joint de votre systéme

Confidentiality Warning' This message and any altachments are mlended only for the use of ihe intended reciplent(s), are confidential and
may be privileged If you are nol the intended recipient you are hereby notified that any review, retransmission, conversion lo hard copy,
copying circulalion or other use of this message and any altachments is strictly prohibited If you are not the intended rec iplant please notify
the sender iImmediately by return e-mail and delete this message and any attachments from your system.

Infarmation confidentialle  Le présent message amnsi que toul ichier qui y est joint. est envoye a lintantion exclusive de san oy de 5e9
dastinatalres, il est de nature confidentelie el peut consbituer une iInformation privilegide. Nous avertissons toule personne aulie quele
destinataire prévu que 'examen la retransnussion, limpressian, fa cople, Ia distribution ou loute autre ulilisalion de ce message el de tout
fichier gut y est joinl est striclement interdil. Si vous n'étes pas le destinataire prévu. veuilez en aviser immediatement Fexpéditeur par retour
de courriel el supprimer ce message et toul documenl joint de volre sysléme

about:blank 7/24/2023
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Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited
Date:  7/18/2023 1:31 PM

From: "Amandeep Sidhu" <asidhu@kmblaw.com>

To: "David P. Preger" <DPreger@dickinson-wright.com>

David,

| am happy to advise that Sow Capital has entered intc an APS today. | will provide further details tomorrow.

AMANDEEP SIDHU .J.D Certified Specialist (Civil Litigation)
Partner | Commercial Litigation

905276 0401 | asidhu@kmblaw com
Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5

Burlington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8
KM B LAW Markham Office:400 - 85 Enterprise Blvd, Markham, ON, L6G 0BS5S

EAVELE | WALOE | BALL WL

mhttpszﬂwww.Iinkedin.com/ in/amandeep-sidhu-84a53413/

Disclalmer: This email contains privileged or canfidential information and is intended only for the named reciplents. If you have recelved this
emall in error or are not a named reciplent, please nolify the sender and destroy the emall. A detailed statement of the tarms of use can ba
found al the following address H Jkmblaw.comiprivacy-

From: Amandeep Sidhu

Sent: July 14, 2023 9:58 AM

To: 'David P. Preger' <DPreger@dickinson-wright.com>

Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Hi David,

Just to give you an update, we are currently working on finalizing the language of the APS. | am hoping we will
have a fully executed APS by mid week. | will keep you appraised as matters progress !!

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)

Partner | Commercial Litigation

905.276.0401 | asidhu@kmblaw.com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5
Burlington Office: 400 - 3115 Harvesler Road, Burlington, ON L7N 3N8
KM B LAW Markham Office:400 - 85 Enterprise Blvd, Markham, ON, L6G 0B5

WAVRAE | WA LOM | BALL LLF

mms:f/wyﬁ.lin kedin.com/in/amandeep-sidhu-84a53413/

Disclaimer: This email contalns priviteged or confidential information and Is intended only for the named racipiants, if you have recelved this
emall in arror or are not a d recipient, pl notify the sender and destroy the amall. A detailed statement of the terms of use can be
found at the following address hitps://www.km Ivacy-

about:blank 7/24/2023
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From: David P. Preger <DPreger@dickinson-wright.com>

Sent: June 21, 2023 4:33 PM

To: Amandeep Sidhu <asidhu@ kmblaw.com>

Cc: Mary Gianfriddo <MaryGianfriddo@romspen.com>; lauracormaggi@royallepage.ca; Frank Cormaggi
<frankcormaggi@rovallepage.ca>

Subject: FW: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Amandeep, | am following up on my email below. If, while my client is taking steps to apply for the
appointment of a receiver, QMW wishes to submit an offer to my client’s listing agent, it should feel free to
do so. | am copying Laura Cormaggi and Frank Cormaggi at Royal LePage who have the listing. Although it
goes without saying, an unconditional offer with a quick closing should be submitted in order to avoid a
further period of suspended animation.

David P. Preger Partner
199 Bay Streel Phone 416-646-4606
Suite 2200 Fax 844-670-6009

Commerce Court West Email DPreger@d ckinsonwright.com
Toranto ON M5L 1G4

Profile VCard

DICKINSON WRIGHT ¢

ARLIOHA CALIFORNIA FROSEDA RLINOS FENTUCRY MICHIGAD MEYADA
M0 TURSSIE TEXAS WASHMGTON DG TORQMTOD

From: David P. Preger

Sent: Tuesday, June 20, 2023 5:44 PM

To: 'Amandeep Sidhu' <asidhu@kmblaw.com>

Ce: Paul A. Muchnik <PMuchnik @dickinson-wright.com>; Janet C. Nairne <INairne @dickinson-wright.com>
Subject: RE: EXTERNAL: Tung Kee Investment Canada tLtd m/t Sow Capital Ontario Limited

Amandeep, As discussed during our call today, the buyer did not waive. My instructions are to apply to Court
for the appointment of a receiver to market and sell the property. | will be sure to copy you with the
application record. In the meantime, it is open to your client to exercise its right to redeem.

From: Amandeep Sidhu <asidhu@kmblaw.com>

Sent: Thursday, June 15, 2023 4:55 PM

To: David P. Preger <DPreger@dickinson-wright.com»

Cc: Paul A. Muchnik <PMuchnik@dickinson-wright.coms; lanet C. Nairne <)Nairne @dickinson-wright.com>
Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Hi David,
Please see the attached

Thanks

AMANDEEP SIDHU JD. Cerlified Specialist (Civil Litigation)

about:blank 7/24/2023



Page 68c1f76

Pariner | Commercial Litigation

905.276.0401 | asidhu@kmblaw com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5
Burlington Office: 400 - 3115 Harvester Road, Burlington, ON 7N 3N8

K M B L AW Markham Office:400 - 85 Enterprise Blvd, Markham, ON, L6G 0B5

AP | MASON | BALL LLP

mmlps:/r’www.linkcdin.comfinfa mandeep-sidhu-84a53413/

Disclaimer: This emall contains privileged or confidential Infarmation and Ia intended only for the named reciplonts. If you have received this
amall in arror or are nol & named reciplent, please notlfy the sender and destroy the amall. A detalled statement of the torms of use can be
hitps:/ivwww kmblaw,com/privacy-policy/

found at the following address

From: Amandeep Sidhu <asidhu@kmblaw.com>

Sent: June 13,2023 9:21 AM

To: 'David P. Preger' <DPreger@dickinson-wright.com>

Cc: Paul A. Muchnik <PMuchnik @dickinson-wright.com>; Janet €, Nairne <INairne @dickinson-wright.com»
Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Hey David,

Please see the attached correspondence

Thanks

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)

Partner | Commercial Litigation

906 276.0401 | asidhu@kmblaw.com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5

Burlington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8
LAW Markham Office:400 - 85 Enterprise Blvd, Markham, ON, L6G 0B5

HEVENE | MALDN | BALL 1AW

mhttps:/!www.linkcdin.com: in‘amandccp-sidhu-84a53413

Disclaimer: This smail contains privileged or confidential infarmation and is intended only for the named reciplents. If you have recelvad this
emall in error or are not a named racipient, please notify the sender and destroy the email. A delailed stalement of the terms of use can be

found al the following address https:/iwww.kmblaw.com/privacy-policy/

From: David P. Preger <DPreger@dickinson-wright.com>

Sent: May 8, 2023 2:00 PM

To: Amandeep Sidhu <asidhu@kmblaw.com>

Ce: Paul A. Muchnik <PMuchnik@dickinson-wright.com>; Janet C. Nairne <JNairne @dickinson-wright.com»
Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

No.

David P. Preger Partner

199 Bay Streel Phone 416-646-4606
Suite 2200 Fax B44.670-6009

Commerce Court Wesl  Email DFreger@dick nsonwright com
Toronto ON M5L 1G4

\ Profite l V-Card

about:blank 7/24/2023
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DICKINSON WRIGHTur

ARIZOHA CALEDRMLA ROREA LIRS RINTUCRY BBCHIGAN HEVADA
OHIO TLMNESSEE TEXAS WASHMGTOH DC TORONTO

From: Amandeep Sidhu <asidhu@kmblaw,com>

Sent: Monday, May 8, 2023 1:56 PM

To: David P. Preger <DPreger@dickinson-wright.com>

Ce: Paul A, Muchnik <PMuchnik @dickinson-wright.com>; Janet €. Nairne <JNairne@dickinson-wright.com>
Subject: RE: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Lirmited

David,
Thanks for providing copies of the Notice of Sale and registered mail receipts

Would you be able to provide a redacted copy of the APS?

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)

Partner | Commercial Litigation

905.276.0401 | asidhu@kmblaw.com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2G5
Burlington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8
KM B L Aw Markham Office:400 - 85 Enterprise Blvd, Markham, ON, LBG 0BS5S

WAYEA R | MAROM | RALE AR

mmips:.';“w ww.linkedin.com/in/amandeep-sidhu-84a53413/

Disclaimer: This email contains privileged or confidential infermatien and is intended only for the named reciplents. If you have receivad this
email in error or are not a namad racipient, please nolify the sender and destroy the emall. A detalled statemant of the terms of use can be
found at the following address https://www.kmblaw.

From: David P. Preger <DPreger@dickinson-wright.com>

Sent: May 8, 2023 12:29 PM

To: Amandeep Sidhu <asidhu@kmblaw.com>

Ce: Paul A. Muchnik <PMuchnik @dickinson-wright.com>; Janet C. Nairne <JNairne @dickinson-wright.com>
Subject: RE: EXTERNAL: Tung Kee tnvestment Canada Ltd m/t Sow Capital Ontario Limited

Hi Amandeep,

I am attaching copies of the Notice of Sale and registered mail receipts. The agreement of purchase and sale
is commercially sensitive and will not be produced.

David P. Preger Partner

1990 Bay Street Phone 416-646-4606
Sulte 2200 Fax B844-670-6009

Commerce Court West Email DPreger@dickinsonwrighl.com
Toronto ON M5L 1G4

|Plnﬂh|'l-m

about:blank 7/24/2023
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From: Amandeep Sidhu <asidhu@kmblaw.com>

Sent: Monday, May 8, 2023 9:18 AM

To: David P. Preger <DPreger@dickinson-wright.com>

Subject: EXTERNAL: Tung Kee Investment Canada Ltd m/t Sow Capital Ontario Limited

Hi David:

| hope all is well with you,

We act for Sow Capital Ontario Limited ("Sow") with respect to a mortgage granted to them by Tung Kee
Investment Canada Ltd. We understand that you act for Romspen Investment Corporation who recently
entered into an Agreement of Purchase and Sale ("APS") to sell the mortgaged property.

Can you please provide me with copies of the Notice of Sale, the registered mail receipt as it relates to Sow
(only} and a copy of the APS?

Thank you

AMANDEEP SIDHU J.D. Certified Specialist (Civil Litigation)

Partner | Commercial Litigation

805.276.0401 | asidhu@kmblaw com

Mississauga Office: 900 - 3 Robert Speck Parkway, Mississauga, ON L4Z 2GS
Burlington Office: 400 - 3115 Harvester Road, Burlington, ON L7N 3N8

K M B L AW Markham Office:400 - 85 Enterprise Blvd, Markham, CN, L6G 0B5

AETHAN | ARO[ SALLwLe

mh!ms:ﬁwww.Iinkcdin.comiin(ama ndeep-sidhu-84a53413/

Disclaimer: This email conlains privileged or confidantlal information and ks iManded anly for the named recipienls. If your have recelved this
emall in error or are not a named reciplent, please nolify the sender and destroy the email. A detalled statement of the terms of use can be
found at the following address htlos:i, .kmblaw.com/privacy-policy/

Disclaimer

The information contained in this communication from the sender is confidential, It is intended solely for use by the
recipient and others authorized to receive it. If you are not the recipient, you are hereby notified that any disclosure,
copying, distribution or taking action in relation of the contents of this information is strictly prohibited and may be
unlawful,

This email has been scanned for viruses and malware, and may have been automatically archived by Mimecast Ltd, an
innovator in Software as a Service (SaaS) for business. Providing a safer and more useful place for your human
generated data. Specializing In; Security, archiving and compliance. To find out more Click Herse.

Confidentiality Warning This message and any aitachmenls are mlended only for the use of the Intended racipient(s), are confidential and may be
privileged If you are not the intended recipiant you are hereby nolified that any review . retransmission, conversion lo hard copy. copying. circulation

about:blank 7/24/2023
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ar olher use of (his message and any attachmenls is strictly prohibited | you are not the intended recipient please nolity the sendar immediately by
relurn e-mall and delete Ihis message and any altachmenls from your system,

Information confidentiells : Le présent message. ainsi que tout fichier qui y est joinl, est envoyé & lintention exclusive de son ou de ses
destinataires, il st de nalure confidentielle et peul constituer une information privilégiée Nous avertissons toule personne autra gue le destinalare
prévu que l'examen, la retransmission, limpression, |a copie. la distribution ou toute autre utilisalion de ce message et de lout fichler qui y est jont
esl strictement interdit. Si vous n'éles pas le deslinalaire prevu, veuillez en aviser immédiatemant I'expéditeur par retour de courriel el supprimer ce
message el tout document joint de votre systéme.

Confidentiality Warming; This message and any altachments are intended only for the use of the intended recipient(s), are confidential and may ba
privilaged If you are not the intended recipient you are hereby nolified thal any review. relransmission, convarsion 1o hard copy, copying, circulation
or othe¢ use of this message and any allachments is sinclly prohibited. If you are not the inlended recipient please nolify the sender immed:ately by
return e=mail and delate this message and any attachments from your system

Information confidentielie : Le présent message, ansi que toul fichier qui y est joint, esl envoyé a lintention exclusiva de son ou de ses
destinalalres, il est de nalure confidentielle et peut constituer une information privilégide. Nous avertissons loule personne aulre que le destinataire
prévu que Fexamen, la relransmission, limpression, |a copie, la distribution ou toute aulre utilisation de ce message at de tout fichier qui y est jont
&5t striclement interdit Si vaus n'éles pas le deslinalaire prévu, veuillez en aviser immédiatement l'expediteur par retour de courriel et supprimer ce
message el loul document joint de volre systéme

Confidenliality Warning: This message and any attachments are inlended only for the use of the intended recipient(s), are confidential and may be
privileged. If you are not the intended recipient you are hereby notified that any review, retransovission, conversion lo hard copy. copying, arculation
or other use of this messaga and any attachments is strictly prohibited, If you are not the intended recipient please notify the sender immedialely by
return -mail and delete this message and any attachments from your system

Infarmation confidentelle  Le presen! message ainst que tout fichier qui y est joint, st envoyé a l'mtention exclusive de son ou de ses
destinataires, il est de nalure confidentietle et peut constituer une mformation privilégiée, Nous avertissons loute personne aulre que fe destinataire
prévu que l'examen, Ia retransmission, limpression |a copie, la distribulion ou toule autre ulilisation de ce message el de toul fichier qui y est joint
est slrictemenl interdil Si vous n'éles pas le destinataire préwu, veuillez en aviser immeédiatement I'expéditeur par retour de courriel et supprimer ce
message et tout document joint de volre systéme

about:blank 7/24/2023
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Amandeep Sidhu 3 ROBERT SPECK PARKWAY
905.276.0401 SUITE 900
asldhu@kmblaw.com MISSISSAUGA, ONTARIO

CANADA LAZ 2G5
TELEPHONE 905276 9111

LAW e

WEVEER | MASON | BALL LLD

June 15, 2023
Delivered by Emall

David Preger

Dickinson Wright LLP
199 Bay Street, Suite 200
Toronto, ON. M5L 1G4

Dear Mr. Preger:

Re: Tunk Kee Investments Canada Ltd. m/t Rompsen Investment Corporation
Matter #: 26042-1

Further to my correspondence dated June 8, 2023, our client, .
( "), has entered into a Letter of Intent (“LO1") with QMW Corp. In Trus , for
the acquisition of the properties for a consideration amount of | have
enclosed a copy of the LOI.

Can you kindly advise the status of the Agreement of Purchase and Sale (“APS") which
Rompsen Investment Corporation (“Rompsen”) entered into?

In the event that the APS which Rompsen entered into has not materialized, please do
not provide any extension(s) whatscever asililllllis an interested purchaser. BEEEdoes
not want to enter into an APS without knowing the status of the APS which Rompsen
entered into for obvious reasons.

The goal is to obtain the highest return from the subject lands. Sow has secured a
purchaser, [l that is willing to purchase the lands for . In the event
that Rompsen is, or has, sold the subject lands for less than , Sow and
the other mortgagors (as defined by Section 1 of the Mortgages Act) will commence an
action for improvident sale.

| look forward to hearing from you in this regards.

Thank you.
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Yours truly,

KEYSER MASON BALL, LLP

e
W v

Amandeep Sidhu

AS/sa

Encl.

c.c. Sow Capital Ontario Limited (via email)
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QMW CORP.
1191 Bathurst Street,
Toronto, Ontario M5R 3H4

c—————————— —— ——  —

June 12, 2023

Dear Morris Group Financial - Joseph Grinkorn
Exclusive Representative for - Tung Kee Investment Canada Ltd. - SOW Capital Ontario Ltd.

Re: Proposed purchase of 3143 19th Avenue, Markham Ontario.

This non-binding letter of intent (this "LOI") is intended to set out the basis upon which QMW
Corp., In Trust For A Corporation To Be Incorporated (the "Purchaser”) is prepared to purchase
from Tung Kee Investment Canada Ltd. c/o Tony Yung, Sow Capital Ontario Ltd.
¢/o Philip Wong, & all Lienholders. (the "Vendor") a 100% freehold interest in the lands and

premises described in Schedule "A" (the "Property") located in Markham, City Of Marham ON |
(Canada), upon the following terms and conditions:

I. Purchase Price: The purchase price, subject to the adjustments set out in Section 7 below, shall

vc R - 7 ),

2. Payment Terms:

()The

Purchaser will deliver within 5 business days following the date the Purchase
Agreement (as hereinafter defined) is fully executed a deposit of One Million
Dellars ($1,000,000.00) in the form of a wire transfer (the "Initial Deposit") payable
to the order of the Vendor's legal coynsel, in trust, to be invested by the Vendor's
legal counsel, in trust, as the Purchaser and Vendor jointly direct, in a term deposit or
other similar certificate of deposit with a Canadian Schedule [ chartered bank. The
Initial Deposit shall be refundable in the event the Purchaser does not waive its due
diligence conditions, as will be more particularly set out in the Purchase Agreement;

(i) The Purchaser will deliver an additional deposit of Two Million Dollars

($2,000,000.00) by wire transfer (the "Additional Deposit") payable to the order of
the Vendor's legal counsel, in trust, within 5 business days following the waiver of
the Purchaser's due diligence condition (as described below), to be invested as
herein above set forth. "Deposit" means the Initial Deposit and the Additional
Deposit;
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Purchase Agreement: Within Fifteen (15) business days of both parties executing this LOI,
the Purchaser will draft and deliver to the Vendor an agreement of purchase and sale (the
"Purchase Agreement"), containing all of the terms and conditions of this LOI and such
representations, other terms, and conditions as are customary for a transaction of this
nature. The Purchaser and the Vendor will use reasonable cfforts to finalize and execute
the Purchase Agreement within ten (10) business days following the date the draft of same
is sent to the Vendor.

3. Due Diligence: Within three (3) business days of the execution of the Purchase Agreement,
the Vendor will deliver to the Purchaser for its review, due diligence materials that shall
include, without limitation, the following if in the possession or control of the Vendor
(collectively, the "Material"):

(l) an accurate plan of survey of the Property;

(ii) copies of all employment, service or maintenance, or property management
contracts in respect of the Property which are in force at or come into force afier the
date hereof (collectively the "Contracts"), it being understood that there will be no
obligation by the Purchaser to assume any Conltracts;

(lll) copies of any leases or tenancies affecting the Property;

T
(iv) copies of all environmental, mechanical, electrical and structural studies or reports
relating to the Property in the Vendor's possession or under its control which the
Vendor has in its possession or under its control;

(V)  authorizations to governmental authorities and to the issuers of the reports in
paragraph (viii) to release any requested information about the Property to the

4878-2679-4257,v. 4
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Purchaser, provided that such authorizations shall not extend to any inspections of the Property by
governmental authorities,

(Vi) all plans and specifications for the Property, to the extent in the Vendor's possession or
control;

(vii)  alist of all continuing litigation and potential litigation (including files for which
notices of default have been sent) concerning the Property;

(viii)  copies of property assessments and property tax bills for last two years;

(ix)  copies of all utility bills for the last two years.

The Purchaser will have a period of Thirty (30) days after its receipt of all the Material (the
"Due Diligence Period") to investigate the Property. During the Due Diligence Period, the
Vendor will grant the Purchaser access to the Property and such reports, studies,
information, files and accounts within the possession or control of the Vendor which the
Purchaser reasonably requests. All examinations and inspections of the Property will be
conducted in such manner so as not to unreasonably interfere with the tenants' peaceful
enjoyment of their premises. The Purchaser will repair any physical damage caused to the
Property by its acts or omissions or the acts or omissions of persons conducting due
diligence on its behalf,

The Purchaser will have the right, in its sole and absolute discretion, to terminate the
Purchase Agreement if it is not satisfied with any aspect of the Property, by written notice
delivered during the Due Diligence Period, without further liability. If the Purchaser has
not advised the Vendor in umiting prior to the expiry of the Due Diligence Period that it is
satistied with all aspects of the Property, the Purchase Agreement will automatically
terminate with effect on the last day of the Due Diligence Period. If the Purchaser so
terminates or the Purchase Agreement is automatically terminated, the Purchaser will be
reimbursed the Initial Deposit and all interest eamned thereon without set-off or deduction.

4. Closing: The closing of this transaction (the "Closing") will take place on the first business
day which is Thirty (30) days after the end of the Due Diligence Period, or on such other
date as the parties may mutually agree to.

- & Title: Title to the Property will, on Closing, be good and marketable and free of all
encumbrances (other than permitted encumbrances agreed to by the Purchaser prior to the
end of the Due Diligence Period or on such other date as the parties may mutually agree
to) and the Property shall be free from active permits or work orders.

6. Adjustments; On Closing, adjustments will be made with respect to rentals received, real
estate taxes, , related to the period after Closing, operating costs, local improvement

4878-2679-4257, v. 4
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charges, accounts payable, prepaid rent and other amounts, if any, prepaid by tenants in the
nature of accounts of tenants for property taxes, utilities and operating costs, deposits,
utilities and any other expenses and other items customarily adjusted between a vendor and
a purchaser of commercial real estate in the Province of Ontario. There will be no
adjustments for accounts receivable except that if the Purchaser receives monies from a
tenant who was in arrears at Closing, those monies will be first applied to payments then
due to the Purchaser and, thereafier, shall be paid to the Vendor to the extent of the arrears.

i Public Announcements and Confidentiality: Subject to the requirements of any applicable
laws, neither party will make any public announcement or statement with respect to this
LOI or the transaction contemplated hereby without the consent of the other party. Except
where necessary by the Purchaser for its due diligence, both parties agree to keep the
transaction contemplated hereby confidential.

8. Lock up: The Vendor and its shareholders, officers and directors agree that, until such time
as this transaction has been completed or these discussions are terminated, they will not
entertain, solicit or enter into any other offers, agreements or negotiations for or with
respect to the sale or the granting of rights to purchase the Property, nor for the sale of the
shares of the Vendor, or for any sale or joint venture pertaining to the Property, whatsoever.

9. HST: The Purchaser acknowledges and agrees that in addition to the purchase price, the
Purchaser shall be solely and fully responsible for and pay all Harmonized Sales Tax
pursuant to the Excise Tax Act of Canada, as may be applicable to this proposed purchase.

I'l. Governing Law: This LOI and the Purchase Agrecment will be governed by and construed in
accordance with the laws of the Province of Ontario and the laws of Canada applicable
therein.

This LOL is intended as an expression of the Purchaser's and Vendor's present intention and
willingness to continue negotiations which they hope will lead to the satisfactory negotiation of a
definitive and binding Purchase Agreement. However, this LOI is not a legally binding agreement
and except for the obligations set out in sections 8 and 9, neither party will have any obligations
hercunder unless and until the Purchase Agreement is signed by each of them. Neither the
expenditure of funds nor the undertaking of any actions in furtherance of the proposed transaction
will be considered partial performance or a binding agreement, nor will it be the basis for any
reliance upon the terms of this LOI by anyone.

4R78-2679-4257, v. 4
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Please sign and return a copy of this LOI to evidence your confirmation of its terms.

Yours very truly,

QMW CORP,, IN TRUST FOR A CORPORATION TO BE INCORPORATED

Per: M’__’——/

Name: Samuel Werner

Title: CEO
I have the authority to bind the above.

The undersigned hereby accepts the terms set out in this LOI, this day of June, 2023.

Tung Kee Investment Canada Ltd. c¢/o Tony Yung

Per:
Name;
Title:

| have the authority to bind the above

The undersigned hereby accepts the terms set out in this LOI, this day of June, 2023.

SOW Capital Ontario Ltd. c/o Philip Wong
Per: [/"/L'

Name: Philip Wong KunTo 7
Title: Director
[ have the authority to bind the above

4878-26794257, 4
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Amandeep Sidhu
905.276.0401
asidhu@kmblaw.com
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J ROBERT SPECK PARKWAY
SUITE 200

MISSISSAUGA, ONTARIO
CANADA L4Z 2G5
TELEPHONE: 9052769111
FACSIMILE:  905.276.2298
WEBSITE KMBLAW COM

July 19, 2023

Delivered by Email

David Preger

Dickinson Wright LLP
199 Bay Street, Suite 200
Toronto, ON. M5L 1G4

Delivered by Email

Bernard B. Gasee and Derek Ketelaars

Barristers & Solicitors

980 - 90 Eglinton Ave. East

Toronto, ON. M4P 2Y3

Delivered by Email

Jonathan Kulathungam
Teplitsky LLP

70 Bond Street, Suite 200
Toronto, ON. M5B 1X3

Dear Sirs;

Delivered by Email

Leonard Susman
Barrister & Solicitor

1000 Finch Avenue West, Suite 608

Toronto, ON. M3J 2V5

Re: Tunk Kee Investments Canada Ltd. m/t Sow Capital Ontario Limited
3143 19" Avenue, Markham, Ontario (the “Mortgaged Property”)

Matter #: 26042-1

As you are aware, we act for the Sow Capital Ontario Limited (“‘Sow"), which is a
mortgagee with respect to the Mortgaged Property.

Please be advised that Sow has sold the Morigaged Property, under power of sale, and
the closing is scheduled for 90 days. My office will reach out to you shortly for discharge

statements.
Yours truly,

KEYSER MASON BALL, LLP

Amandeep Sidhu
AS/sa
c.c. Sow Capital Ontario Limited (via email)



This is Exhibit “61” referred to in the Affidavit of Wesley Roitman
sworn by Wesley Roitman at the City of Toronto, in the Province
of Ontario, before me on July 19, 2023 in accordance
with  O. Reg. 431/20, Administering Oath or Declaration
Remotely.

46?/7
IL\__._._,_.—'—'_._'_'_.___\

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

0830



LOAN STATEMENT

£ ROMSPEN

BORROWER

Tung Kee Investment Limited Parthership
118 Grey Alder Avenue
Richmond Hill, ON L4B 3P9

ACCOUNT ACTIVITY

0831
ACCOUNT NO. 8923
STATEMENT DATE 2023-07-06
STATEMENT SUMMARY
Outstanding Loan Amount $32,628,671.54
Effective Date 2023-07-07

After 1:00pm on 2023-07-06, please pay an additional
$8,359.84 per day. This notice expires on 2023-07-31,
at which time you are instructed to contact this office
for additional instructions.

Property: 3143 15th Avenue Markham ON

Date Reference Description Charges Credits Balance
2023-07-06 Principal Balance $29,880,000.00 $29,880,000.00
2023-07-06 Interest to and including 2023-07-06 $2,631,255.74 $32,511,255.74
2023-07-06 Appraisal retainer fee (Altus Group Limited) $24,238.50 $32,535,494 24
2023-07-06 Legal fees (Friedman Law Professional Corporation) $21,308.59 $32,556,802.83
2023-07-06 Legal fees (Dickinson Wright LLP) $71,868.71 $32,628,671.54

RECEIVED $80,000.00 FROM THE BORROWER ON DECEMBER 20, 2022 WHICH 1S HELD IN TRUST AND NOT APPLIED,

AWAITING INSTRUCTIONS FROM THE BORROWER.

THIS STATEMENT IS PREPARED FOR INTERNAL PURPOSES AND MAY NOT BE USED FOR ANY OTHER PURPOSE

WITHOUT THE APPROVAL OF LENDER.

ALL FUNDS ARE EXPRESSED IN CANADIAN DOLLARS. THE AMOUNT DUE ASSUMES NO FURTHER ACTIVITY ON THE
MORTGAGE ACCOUNT AND NO FURTHER EXPENSES OTHER THAN CURRENT OR FUTURE LEGAL FEES.

ROMSPEN RESERVES THE RIGHT TO AMEND THIS STATEMENT IN THE EVENT OF ANY CHANGE.

Yours truly,
ROMSPEN INVESTMENT CORPORATION
PER:

A

Mary Gianfriddo

Managing Partner

E&D. E.

HST Registration No. 135897494

Powered by The Mortgage Office™ Page 1 of 1

Account: 8923
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