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I, Wen-Shih Yang, Legal Administrative Assistant of 2800 Park Place, 666 Burrard

Street, Vancouver, British Columbia, SWEAR THAT:

1 I am a legal administrative assistant employed by DLA Piper (Canada) LLP,

solicitors for the Receiver Bowra Group in its capacity as Receiver of the

Respondents 0876242 B.C. Ltd. and Gateway Development Limited Partnership

in this action, and therefore have personal knowledge of the matters herein after

deposed, except where stated to be based on information and belief, and where

so stated I do verily believe the same to be true.
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2. Attached and marked as Exhibit "A" to this affidavit is a true copy of an email

chain between Colin Brousson, counsel for the Receiver, to Michael Drouillard,

counsel for Seeb Capital Ltd., dated June 2, 2022.
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This is Exhibit "A" referred to in the
Affidavit of Wen-Shih Yang sworn
before me at couver h Columbia
on this 022.
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COLIN BROUSSON
Barrister & Solicitor

DLA Piper (Canada) LLP
666 Burrard Street, Suite 2800

Vancouver, BC V6C 2Z7
604.643.6400

CAN: 34491303.1



Yang, Dannis

From: Brousson, Colin

Sent: Thursday, June 02, 2022 5:50 PM

To: Michael Drouillard

Cc: Bradshaw, Jeffrey; Yang, Dannis; Mario MaineIla

Subject: RE: [EXTERNAL] RE: Gateway

Thanks Michael.

We would prefer to avoid the costs and the additional time it might take to obtain a detailed separate agreement. I

think my original email essentially sets out the terms proposed already, but I will clarify it below:

The Bowra Group Inc., in its capacity as Court appointed Receiver and Manager of 0876242 B.C. Ltd. and Gateway

Development Limited Partnership (the "Receiver") and Seeb Capital Ltd., ("Seeb") hereby agree as follows:

1. The Receiver was appointed under the receivership order made May 10, 2022 (the "Receivership Order");

2. Seeb filed a Notice of Civil Claim (the "NOCC") dated April 19, 2021 as against 0876242 B.C. Ltd. ("087"), Port

Capital Development (Gate) Inc., the general partner of Gateway Development Limited Partnership ("Gateway

LP") and Port Capital Development Inc. (the "Port Capital");

3. Seeb registered a Certificate of Pending Litigation (the "Seeb CPL") on April 29, 2021 as against lands which

form part of the Gateway LP development and which development the Receiver is empowered under the

Receivership Order to complete;

4. Seeb will immediately file a discharge of the Seeb CPL in the Land Title Office (the "CPL Discharge");

5. The Receiver and Seeb acknowledge and agree that the entering into of this Agreement and the filing of the CPL

Discharge does not affect the rights of:

a. Seeb's claim in the NOCC or any other claims it may have as against Gateway LP, 087 or Port Capital for

breach of an alleged settlement agreement (the "Seeb Claims"), but for clarity Seeb agrees it has no

claim against the Receiver,

b. Port Capital, Gateway LP, and 087 (or the Receiver as the case may be for the latter two parties) with

respect to any claims they may have against Seeb (the "Gateway Claims"), or

c. all parties defence of the Gateway Claims or Seeb Claims as the case may be,

a ll of which rights are reserved by the applicable party.

Please advise if we have an agreement by reply to all as soon as possible. This offer is open until close of business

Monday June 7, 2022 but sooner would be better obviously so we can proceed to next steps in this matter.

Yours truly,

Colin Brousson
Partner

T +1 604.643.6400
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F +1 604.605.4875
E colin.brousson@dlapiper.corn

From: Michael Drouillard <mld@drouillardlawyers.com>

Sent: Thursday, June 02, 2022 5:12 PM

To: Brousson, Colin <colin.brousson@ca.dlapiper.com>

Cc: Bradshaw, Jeffrey <jeffrey.bradshaw@ca.dlapiper.com>; Yang, Dannis <dannis.yang@ca.dlapiper.com>; Mario

Mainella <mmainella@bowragroup.com>

Subject: [EXTERNAL] RE: Gateway

DLA Piper (Canada) LLP ALERT: This is-an external email. Do not click links or open attachments unless you recognize the sender's

email address and know the content is safe.

Thanks for the e-mail Colin.

I'll seek instructions as soon as I can, although whether it is exactly tomorrow as you request, or on the weekend or

early this coming week remains to be seen.

If our clients came to agreement on this matter, would there be a written agreement to that effect? It seems prudent.

Yours truly,

Michael Drouillard

Principal Legal Counsel*, Drouillard Lawyers

T (604) 757-6389 F (604) 484-8229

* Practices through a law corporation

he/him/his

CONFIDENTIALITY NOTICE: This e-mail and any attachments are confidential and may be protected by legal privilege. If you are not the intended recipient, be aware

that arty disclosure, copying, distribution, or use of the e-mail or any attachment is prohibited. If you have received this e-mail in error, please notify DROUILLARD

LAWYERS immediately by return e-mail and delete this copy from your system.

From: Brousson, Colin <colin.brousson@dlapiper.com>

Sent: June 2, 2022 5:00 PM

To: Michael Drouillard <mld@drouillardlawyers.com>

Cc: Bradshaw, Jeffrey <jeffrey.bradshaw@dlapiper.com>; Yang, Dannis <dannis.yang@dlapiper.com>; Mario Mainella

<mmainella@bowragroup.com>

Subject: Gateway

Michael,

As you know, we act for The Bowra Group Inc., in its capacity as Court appointed Receiver and Manager (the "Receiver")

of 0876242 B.C. Ltd. and Gateway Development Limited Partnership ("Gateway LP"). We understand you act for Seeb

Capital Ltd., ("Seeb"), the Plaintiff in the attached Notice of Civil Claim (the "NOCC").

Perhaps a short summary of the task facing the Receiver in this instance will assist you and your client here. Essentially

the Receiver is to take all necessary steps to complete the Gateway Development and then close some pre-sale

contracts thereafter. It may be that the Receiver will complete sales on the all the units before it is discharged, but that

remains to be determined. There is significant urgency on completing these tasks since each day that passes adds

substantial interest on the debt due by Gateway LP to Institutional Mortgage Capital Canada Inc. ("IMC").
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For ease of reference I have attached a copy of the Receivership Order made May 10, 2022 which was made to

empower the Receiver to complete these tasks. Some of the Receiver's key powers under the Receivership Order are as

follows:

1. Section 2(e) - to take those steps the Receiver deems necessary for the completion of the construction of the

buildings on, or improvements to the Property including, without limitation, those steps necessary to obtain an

occupancy permit and to sub-divide the Property into individual strata lots;

2. Section 2(h) - to settle, extend or compromise any indebtedness owing to the Debtors;

3. Section 2(i) - to execute, assign, issue and endorse documents of whatever nature in respect of any of the

Property, whether in the Receiver's name or in the name and on behalf of the Debtors, for any purpose pursuant to this

Order;

4. Section 2 (I) - to complete existing pre-sale purchase contracts in accordance with their terms and to apply for

any vesting order in relation to same free and clear of any liens or encumbrances, and in each such case, notice under

Section 59(1) of the Personal Property Security Act, R.S.B.C. 1996, c. 359, if applicable, shall not be required;

We understand that your client may have entered into some sort of settlement agreement with Gateway LP (the

"Potential Settlement"). The Receiver is not bound by that Potential Settlement nor does it even know the terms of it,

which I gather were never set out in writing. The Receiver would disclaim such an agreement if that became necessary.

The first steps for the Receiver before the sales can be completed require inter alio:

1. the liens registered on title are discharged;

2. any CPLs on title are discharged;

3. Prism and its sub-contractors get back at the site to remedy the remaining deficiencies on the project; and

4. an Occupancy Permit to be issued.

The Receiver has recently made progress towards items 1, 3 and 4. However, it needs to urgently attend to discharge of

your client's Certificate of Pending Litigation filed in relation to the NOCC (the "Seeb CPL").

We have reviewed the NOCC and to be frank, we fail to see how Seeb, as a holder of some limited partnership units it

purchased from Gateway LP, could possibly have any right to the interest in the Gateway lands which is claimed by the

Seeb CPL. On that basis alone your client should simply discharge the Seeb CPL to avoid claims being made against it for

i mproperly holding up the subdivision of the project due to an invalid CPL.

Further, your client's claim appears to be in equity and if that claim was determined valid, under insolvency priority

regimes it would be paid only after IMC and all the unsecured creditors were paid in full. Indeed, even if your client's

claim was ultimately deemed unsecured, it would be paid only on a pro rata basis with other unsecured creditors. This

would be after the costs of the receivership, including all borrowing to complete the project and professional fees, plus

the secured debt due to IMC were all fully paid.

The harsh reality at this time is that it appears IMC is on the "bubble". IMC may or may not be paid in full at the

conclusion of this receivership.

If IMC is not paid in full, then the unsecured creditors (and obviously those with equity claims like Seeb) would receive

no return. However, it does appear there is at least a chance that the Receiver might manage to get IMC paid in

full. This is where your client comes into play. The costs of addressing the Seeb CPL will reduce the return to creditors
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since the Receiver's fee and disbursements have priority over other creditors via the Receiver's Charge. Thus we should

try to avoid unnecessary trips into Court.

We understand from the evidence Mr. Clark filed in the receivership proceeding that your client "wishes to cooperate

with facilitating the sale of strata lots to the extent necessary to permit Institutional Mortgage Capital Canada Inc. to be

paid out from the sale proceeds of those strata lots." Along those lines, we are asking that your client immediately

provide a discharge of the Seeb CPL.

To make this CPL discharge more palatable to your client, the Receiver can agree that the Seeb CPL discharge would not

prejudice your client's claims as outlined in the NOCC, nor its rights to claim against Gateway LP (or any other party to

it) for a breach in the Potential Settlement. Indeed, we propose that al l parties, Seeb, Gateway LP (or its Receiver)

would reserve their rights to make or defend claims against each other, notwithstanding the removal of the Seeb

CPL. These claims could potentially be resolved (if necessary) after immediate progress is made on the development

and the Receiver can begin to pay down IMC and eliminate the significant burn rate.

Please advise as soon as possible if this proposal is acceptable to your client. As noted above, everything in this matter

is now urgent so we hope we can hear back from you before close of business Friday, June 3, 2022.

Please be advised that if for some reason your client cannot agree to the above terms of the Seeb CPL discharge, we will

bring this email and its attachments to the attention of the Court in what wil l be an application to discharge the Seeb

CPL from title. We will seek costs against Seeb for having to bring such an application.

Yours truly,

Colin Brousson
Partner

T +1 604.643.6400
F +1 604.605.4875
E colin.brousson dlapiper.corn
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